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June 9, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

APPROVAL OF AN AMENDMENT AND A NEW AGREEMENT TO
CONDUCT PATIENT SATISFACTION SURVEYS
(SUPERVISORIAL DISTRICTS 1, 2, 4, AND 5)

(3 VOTES)

SUBJECT:

Request approval to extend the term of an Agreement and execute a
new Agreement to conduct patient satisfaction survey services at
multiple Department of Health Services’ (DHS) facilities.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Interim Director of Health Services, or his designee,
to execute Amendment No. 1 to Agreement No. H-703322 with
Press Ganey Associates, Inc. (Press Ganey) to extend the term of
the Agreement effective July 1, 2009 through December 31, 2011,
with two one-year automatic renewals through December 31,
2013, for the continued provision of patient satisfaction survey
services at Harbor-UCLA Medical Center (Harbor), Olive View-
UCLA Medical Center (Olive View) and LAC+USC Medical Center
(LAC+USC), and increase the maximum County obligation by
$578,615 for the entire extension period for a revised total
maximum County obligation of $889,101 for the entire term of the
Agreement.

2. Authorize the Interim Director of Health Services, or his designee,
to execute an Agreement with National Research Corporation
(NRC) effective July 1, 2009 through June 30, 2010, with one one-
year extension option through June 30, 2011 exercisable by the
Interim Director under the same terms and conditions for the
provision of patient satisfaction survey services at Rancho Los
Amigos National Rehabilitation Center (Rancho), with a maximum
annual obligation of $33,428.
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3. Delegate authority to the Interim Director, or his designee, to amend each
agreement fo increase the maximum agreement obligation by no more than 20
percent, or a total of $115,723 for Press Ganey and $6,686 for NRC, in the
event additional surveys are required to be mailed as a result of increased
patient population, subject to review by County Counsel, the Chief Executive
Office (CEQ), and notification to your Board.

4. Delegate authority to the Interim Director, or his designee, to extend the
Agreement with Press Ganey beyond December 31, 2013, upon mutual written
agreement by the parties, if University HealthSystem Consortium (UHC)
continues to contract with Press Ganey beyond that date, and be co-terminous
with the UHC agreement, subject to review and approval by County Counsel
CEQ, and notification to your Board.

3

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS

Approval of the first recommendation will allow the Interim Director to execute an
Amendment, substantially similar to Exhibit |, {o extend the current Patient Satisfaction
Survey Agreement with Press Ganey from its current expiration date of June 30, 2009
to December 31, 2013, to be co-terminous with the current agreement between Press
Ganey and UHC.

Approval of the second recommendation will allow the Interim Director to execute a
new Agreement, substantially similar to Exhibit I, to convert a Purchase Order (PO) to
conduct patient satisfaction surveys at Rancho to a Board-approved agreement.

Both actions will ensure that the required patient satisfaction surveys are conducted at
DHS facilities in compliance with the Centers for Medicare and Medicaid Services'’
(CMS) regulations. Final CMS regulations were issued for the Hospital Consumer
Assessment of the Healthcare Providers and Systems (HCAHPS) data reporting
requirements with an effective date of July 1, 2007. The regulations specify that
Medicare payment rates will be reduced by 2.0 percentage points for any hospital that
does not submit the required quality data. The HCAHPS provides a standardized
survey instrument and data collection methodology for measuring patients’
perspectives on hospital care and enables valid comparisons to be made across
similar hospitals nationwide. DHS uses the contractors to administer the surveys.

Under the Agreements, each contractor mails patient satisfaction surveys to patients
after they are discharged from the hospitals. Survey results are compiled into a variety
of monthly and quarterly reports that include, but are not limited to, demographic
profiles of respondents and analysis of responses by questionnaire sections. These
reports provide DHS with information for improving patient care, customized reporting
for compliance with HCAHPS requirements, and benchmarking information against
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other similar healthcare providers in the nation. In addition to meeting CMS
regulations, the contractors provide the data requested by the California Hospital
Assessment and Reporting Taskforce which is a public report card for California
hospitals.

Approval of the third recommendation will enable DHS to increase the maximum
obligation of each Agreement by up to 20 percent in the event additional services or
reports need to be obtained from the contractors during the term of the Agreements.

The fourth recommendation will enable DHS to extend the term of the Agreement with
Press Ganey beyond December 31, 2013, to be co-terminous with any subsequent
agreement that may be entered into between Press Ganey and UHC as a result of a
UHC solicitation.

Implementation of Strategic Plan Goals

The recommended actions support Goal 4, Health and Mental Health of the County’s
Strategic Plan.

FISCAL IMPACT/FINANCING

The total cost of these agreements is as follows:

FY2013-14
Press Ganey FY20098-10 FY2010-11 FY 2011-12 FY 2012-13 6 months
Harbor $23,786 $23,7886 $23,786 $23,7886 $ 11,893
Olive View  $24,932 $24,932 $24,932 $24,932 3 12,466
LAC+USC  $79.863 $79.863 $79.863 $79.863 $ 39,832
TOTALS $128,581 $128,581 $128,581 $128,581 3 64,291
Grand Total $578,615

The annual maximum obligation for NRC for Rancho is $33,428.

Funding for these Agreements is included in the Department’s Fiscal Year 2009-10
Proposed Budget, and will be requested in future fiscal years. Any increased cost due
to an increase in the number of surveys will be funded within existing resources.

Press Ganey is reimbursed on a per survey basis. The costs for LAC+USC are higher
than the other facilities, due to a larger number of patients being surveyed. The
contractor requested rate increases for each of their services during the proposed
extension period. DHS staff was able to negotiate the rates and reduce the number of
surveys in order to maintain a fixed price per service throughout the entire extension
period.
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NRC is compensated on a fixed cost basis that includes the printing, mailing, and
compiling of surveys for an estimated 2,700 discharged patients per year.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Press Ganey

On November 18, 1997, your Board authorized DHS to join the UHC and its group
purchasing program. As a member of UHC, DHS is able to access the group
purchasing program service agreements and does so with prior approval of your
Board.

After UHC conducted a competitive solicitation, Press Ganey was awarded a UHC
agreement in October 2007 for Patient Satisfaction Measurement Services. On
December 11, 2007, your Board approved an initial agreement with Press Ganey,
based on the UHC solicitation, for the provision of patient satisfaction survey services
at Harbor, Olive View, and LAC+USC effective on the date of Board approval through
June 30, 2009.

As a result of a second competitive solicitation conducted by UHC, Press Ganey was
selected to enter into a Patient Satisfaction Measurement Services Agreement with
UHC on January 21, 2009. The Press Ganey agreement with UHC expires on
December 31, 2013. Press Ganey currently provides patient satisfaction survey
services to 1,249 hospitals nationwide, or 45 percent of all the facilities participating in
HCAHPS.

NRC

Prior to issuing the final CMS regulations for HCAHPS data reporting requirements,
Section 5501(a) of the Deficit Reduction Act of 2005 required hospitals to report
additional quality measures in order to receive the full market increase to their
Medicare payment rates. In preparation for the implementation of the CMS
requirements for patient satisfaction survey results, Rancho conducted a selection
process and submitted a statement of work to several national vendors of these
surveys to compare products and costs. Unlike the other DHS hospitals, CMS
requires two distinct surveys of Rancho, one for rehabilitation patients and one for
non-rehabilitation patients. NRC is familiar with the demographics and other
characteristics of Rancho’s patient population. The NRC survey is proprietary as is
their national comparative data. Since the PO will reach the statutory limit during the
next fiscal year, DHS is recommending Board approval to enter into an Agreement
with NRC.
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Both Agreements

The Agreements include all of the current Board mandated provisions and may be
terminated by either party with the provision of 30 days prior written notice. The
recommended Amendment with Press Ganey also revised the Additional Provisions of
the current Agreement to eliminate provisions that are not applicable to the services
received from Press Ganey.

DHS has determined that these are not Proposition A agreements because the
services are intermittent in nature and require highly specialized and technical survey
methodology and data analysis and therefore are not subject to Proposition A
guidelines.

County Counsel has approved Exhibits | and Il as to use and form.

CONTRACTING PROCESS

Not applicable.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of these actions will ensure DHS’ compliance with CMS regulations.

Respectfully submitted,

John F. Schunhofi, Ph.D.
interim Director

JFS: ds
Attachments (2)
C Chief Executive Officer

Acting County Counsel
Executive Officer, Board of Supervisors

Press Ganey BL



EXHIBIT I
Contfract No. H-703322-1

LAC+USC MEDICAL CENTER, HARBOR-UCLA MEDICAL CENTER,
OLIVE VIEW-UCLA MEDICAL CENTER PATIENT SATISFACTION SURVEYS
SERVICE AGREEMENT

AMENDMENT NO. 1

THIS AMENDMENT is made and entered into this day of 20089,

by and between COUNTY OF LOS ANGELES
(hereafter "County"),

and PRESS GANEY ASSOCIATES, INC.
(hereafter "Contractor").

WHEREAS, reference is made to that certain document entitied "LAC+USC
MEDICAL CENTER, HARBOR-UCLA MEDICAL CENTER, OLIVE VIEW-UCLA MEDICAL
CENTER PATIENT SATISFACTION SURVEYS SERVICE AGREEMENT”, approved by
the Board of Supervisors on December 11, 2007, and further identified as County
Agreement No. H-703322, (hereafter "Agreement"); and

WHEREAS, it is the intent of the parties hereto to extend the Agreement through
December 31, 2011, with two one-year automatic renewals through December 31, 2013,
and to make other hereinafter described changes; and

WHEREAS, said Agreement provides that changes may be made in the form of a
written amendment which is formally approved and executed by the parties.

NOW, THEREFORE, the parties agree as follows:

1. This Amendment shall become effective on July 1, 2009.

2. The first subparagraph of Agreement Paragraph 1, TERM, shall be revised to

read as follows:



"1. TERM: This Agreement shall be effective December 11, 2007 and shall
continue, unless sooner terminated or canceled, in full force and effect to and
including December 31, 2011, with two one-year automatic renewals through
December 31, 2013."

3. Agreement Paragraph 4, MAXIMUM OBLIGATION OF COUNTY, shall be

revised to read as follows:

"4. MAXIMUM OBLIGATION OF COUNTY: During the period of December

11, 2007 through June 30, 2009, the maximum obligation of County shall not
exceed Three Hundred and Ten Thousand Four Hundred Eighty-Six ($310,486).

During the period of July 1, 2009 through December 2013, the maximum
obligation of County shall not exceed Five Hundred and Seventy-Eight Thousand,
Six Hundred Fifteen Dollars ($578,615). The maximum obligation may be
increased by no more than twenty percent (20%) or a total of One Hundred Fifteen
Thousand, Seven Hundred Twenty-Three Dollars {($115,723) in the event that
additional surveys need to be mailed. The Director, or his designee, may execute a
written amendment to implement the increase.”

4. Agreement Paragraph 5, BILLING AND PAYMENT, Subparagraph G, shall be

added to read as follows:
“G. Effective July 1, 2009, Contractor shall bill County in accordance with the
rates set forth in Schedules llI, IV, and V (Base Fee Schedules), attached hereto
and incorporated herein by reference.”

5. Agreement Paragraph 15, CONTRACTOR’'S OFFICES, the first sentence shall

be revised to read as follows:



“15. CONTRACTOR'S OFFICES: Contractor’s primary business offices are

located at 404 Columbia Place, South Bend, Indiana 46601. Contractor's primary
business telephone number is (800) 232-8032, and facsimile/FAX number is (574)
245-3933.
6. Schedules Ill, IV, and V, and attached hereto, shall be added to the Agreement,
and incorporated in the Agreement by reference.
7. The current Additional Provisions shall be replaced with the attached revised
Additional Provisions.
8. Except for the changes set forth hereinabove, Agreement shall not be changed
in any respect by this Amendment.
IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be subscribed by its Director of Health Services, and
/
/
/



Contractor has caused this Amendment to be subscribed in its behalf by its duly

authorized officer, the day, month, and vear first above written.

APPROVED AS TO FORM:
BY THE OFFICE OF THE COUNTY COUNSEL

COUNTY OF LOS ANGELES

By

John F. Schunhoff, Ph.D.
Interim Director of Health Services

PRESS GANEY ASSOCIATES, INC.

Contractor
By
Signature
Printed Name
Title

(AFFIX CORPORATE SEAL)



Press Ganey Associates, Inc. Schedule IIT
July 1, 2009 through December 31, 2013
Harbor-UCLA Annual Contract Fees
Fiscal Years 2009-10 through 2012-13 . .
Service Annual Annual Number [2nd survey Est. Annual  [Est. infoTurn {Sub 4 Optional |Optional Est. Total
Contract Fees jof Surveys mailed for Number of {Printing, Annual Comments |basicand
for Quarterly [mailed HCAHPS Surveys Mailing & Comments coding Fee joptionalfees
Reports patients @$1.30 |Returned Recelving} Contract Fee 1@%0.20 o
Charges
@%1.71
inpatient $8,420 5,300 $1,898 819 510,773 $3,435 $1,260 523,786
, July 1, 2013 through Dec. 31, 2013 . , - ,
Service Annual Annual Number (2nd survey Est. Annual  [Est. infoTurn Optional Optional 1Est. Total
Contract Fees jof Surveys mailed for Number of {Printing, Annual Comments |basicand
for Quarterly |mailed HCAHPS Surveys Mailing & Commenis coding Fee |optional fees
Reporis patients @$1.30 |Returned Receiving) Contract Fee |[(@%0.20 ;
Charges
@%$1.74
Inpatient $3,210 3,150 $949 410 $5,387 1,717 $630 $11,893




. Press Ganey Associates, Inc. . Schedule 1V
July 1, 2609 through December 31, 2613
LACHUSC Arnual Contract Fees
; : Fiscal Years 2009-10 through 2012:43 . o
Service Annusal Annual Number |2nd survey Est. Annual  |Est InfoTum (Sg a Optional Ootional Est./ Total
Contract Fees jof Surveys mailed for Number of {Printing, nnual Comments |basic ah’dﬁ '
for Quarterly |mailed HCAHPS Surveys Mailing & Comments coding Fee [optional fees
Reports patients @%1.30 |Returned Receiving) [Contract Fee (@$0.20 ' .
Charges
@%1.71 , o
Inpatient $6,420 24,000 $1,898 3120 $41,040 $3,435 $4,800 $57.593
ED $6,420 8,500 a 850 $11,115 $3,435 31,300 C 20070
Total $12,840 30,500 1,898 3,770 $52,185 $6,870 $6,100 | §79,863
: July 1, 2013 through Dec. 31, 2013 . ;
Service Annual Annual Number |2nd survey Est. Annual  |Est. InfoTurn {Subiot 5Ogticnal Optional Est. Totel
Contract Fees |of Surveys mailed for Number of {Printing, Annual Comments basicand
for Quarterly |mailed HCAHPS Surveys Mailing & Comments jcoding Fee o;stion’arfees!
Reports patients @$1.30 Returned Receiving) Contract Fee j@%$0.20 -
Charges
@$1.74
lInpatient $3,210 12,000 $949 2040 $20,520 $1,717 $2,400 $28,796
F_D 3,210 3,250 0 325 $5,558 $1.718 $650 $11.136
Total $6.420 15,250 $949 2,365 $26,078 $3,435 $3,050 $39,932




Press Ganey Associates, Inc.
July 1, 2009 through December 31, 2013
Olive View-UCLA Annual Contract Fees

Fiscal Years 2009-10 through 2012-13

Annual Number

Service Annual 2nd survey Est. Annual  {Est. InfoTurn |Subiot
Contract Fees jof SBurveys mailed for Mumber of {Printing,
for Quarterly |mailed HCAHPS Surveys |Mailing &
Reporis patients @%$1.30 |Returned iReceiving}
Charges
@3%1.71
inpatient $6,420 6,800 1,898 897 $11,798
July 1, 2013 through Dec. 31, 2013
Sarvice Annual Annual Number [2nd survey Est. Annual  Est. infoTurn |Subt
Contract Fees |of Surveys mailed for Number of {Printing,
for Quarterly |mailed HCAHPS Surveys Mailing &
Reports patients @%$1.30 |Returned Receiving)
Charges
@%$1.71
inpatient $3.,210 3,450 $949 587 $5,800

Schedule V.

Optional Optional Est. Total
Annual Comments Jbasicand
Comments coding Fee optiona,!;fees
Contract Fee [@$0.20 .

$3.435 $1,380 $24.8932
Optional Optional Est. Total
Annual Comments |basicand
Comments coding Fee joptionalfe
Contract Fee 1@$0.20 i

$1,717 $690 $12.466 |




H-703322-1

ADDITIONAL PROVISIONS
LAC+USC MEDICAL CENTER, OLIVE VIEW MEDICAL CENTER, HARBOR-UCLA
MEDICAL CENTER, PATIENT SATISFACTION SURVEYS SERVICES AGREEMENT

1. ADMINISTRATION: County's Director of Health Services
or his/her authorized designee(s) (hereafter <collectively
"Director’) shall have the authority to administer this
Agreement on behalf of County. Contractor agrees to extend to

Director the right to review and monitor Contractor's programs,
policies, procedures, and financial and/or other records, and to
inspect its facilities, cr work areas, for contractual
compliance at any reasonable time.

2. NONDISCRIMINATION AND AFFIRMATIVE ACTION

2.4 The Contractor certifies and agrees that all
persons employed by it, its affiliatesg,
subsidiaries, or holding companies are and shall

be treated equally without regard to or because

of race, color, vreligion, ancestry, national
origin, sex, age, physical or mental disability,
marital status, or political affiliation, in

compliance with all applicable Federal and State
anti-discrimination laws and regulations.

2.8 The Contractor shall certify to, and comply with,

AP 1
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the provisions of Exhibit F, Contractor’s EEO
Certification.

The Contractor shall take affirmative action to
ensure that applicants are employed, and that
employees are treated during employment, without
regard to race, color, religion, ancestry,
national origin, sex, age, physical or mental
disability, marital status, oY political
affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and
regulations. Such action shall include, but is
not limited to: employment, upgrading, demotion,
transfer, recrultment or recruitment advertising,
layoff or termination, rates of pay or other
forms of compensation, and selection for
training, including apprenticeship.

The Contractor certifies and agrees that it will
deal with its subcontractors, bidders, or vendors
without regard to or because of race, <color,
religion, ancestry, national origin, sex, age,
physical or mental disability, marital status, or
political affiliation.

The Contractor certifies and agrees that it, its

affiliates, subsidiaries, or holding companies

AP 2
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shall comply with all applicable Federal and

n

tate laws and regulations to the end that no
person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age,
physical or mental disability, marital status,
or political affiliation, be excluded from
participation in, be denied the benefits of, or
be otherwise subjected to discrimination under
this Contract or under any project, program, or
activity supported by this Contract.

The Contractor shall allow County representatives
access to the Contractor’s employment records
during regular business hours to verify
compliance with the provisions of this sub-
paragraph 2 when so reguested by the County.

If the County finds that any provisions of this
sub-paragraph 2 have been violated, such
violation shall constitute a material breach of

this Contract upon which  the County  may

terminate or suspend this Contract. While the
County reserves the right to determine
independently that the anti-discrimination

provisions of this Contract have been violated,

in addition, a determination by the California

AP 3



Fair Employment Practices Commission or the
Federal Equal Employment Opportunity Commission
that the Contractor has viclated Federal or
State anti-discrimination laws or regulations
shall constitute a finding by the County that
the Contractor has violated the anti-
discrimination provisions of this Contract.

2.H The ©parties agree that in the event the
Contractor violatesg any of the anti-
discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to
the sum of Five Hundred Dollars ($500) for each
such violation pursuant to California Civil Code
Section 1671 as liguidated damages in 1lieu of
terminating or suspending this Contract.

3. FAIR LABOR STANDARDS ACT: Contractor shall comply

with all applicable provisions of the Federal Fair Labor
Standards Act, and shall indemnify, defend, and hold harmless
County, 1ts agents, officers, and employees from any and all
liability dincluding, but not limited to, wages, overtime pay,
liguidated damages, penalties, court costs, and attorneys' fees
arising under any wage and hour law including, but not limited

to, the Federal Failr Labor Standards Act for services performed

AP 4
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by Contractor's employees for which County may be found Jointly
or solely liable.

4. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that 1t fully complies with all Federal statutes and
regulations regarding employment of aliens and others, and that
all its employees performing services hereunder meet the
citizenship or alien status reqguirements contained in Federal
statutes and regulations. Contractor ghall obtain, from all
covered employees performing services heréunderf all
verification and other documentation of employment eligibility
status reguired by Federal statutes and regulations, as they
currently exist and as they may be hereafter amended.

Contractor shall retain such documentation for all covered
employees for the period prescribed by law. Contractor shall
indemnify, defend, and hold harmless County, its officers, and
emplovees from employer sanctions and any other liability which
may be assessed against Contractor or County in connection with
any alleged wviolation of Federal statutes or regulations
pertaining to the eligibility for employment of persons

performing services under this Agreement.

5. INDEPENDENT CONTRACTOR STATUS:
5.A This Agreement 1is by and between County and

Contractor and 1s not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

AP 5



partnership, Joint venture, or association, as between
County and Contractor. The employees and agents of one
party shall not be, or be construed to be, the employees or
agents of the other party for any purpose whatsocever.

5.B Contractor shall be solely liable and responsible
for providing to, or on behalf of, its emplovees all legally
reguired employee benefits. County shall have no liability
or responsibility for the payment of any salaries, wages,
unemployment  benefits, disability benefits, or other
compensation or Dbenefits to any personnel provided by
Contractor.

5.C Contractor understands and agrees that all persons
furnishing services to County pursuant to this Agreement
are, for purposes of workers' compensation liability, the
sole employees of Contractor and not employees of County.
Contractor shall bear the sole liability and responsibility
for any and all workers' compensation benefits to any person
as a result of injuries arising from or connected with
services performed by or on behalf of Contractor pursuant to
this Agreement.

6. CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR

LAYOFF/OR RE-EMPLOYMENT LIST: Should the Contractor reguire

additional or replacement personnel in Los Angeles County after
the effective date of this Contract to perform the services set

forth herein, the Contractor shall give first consideration for

such employment openings to gualified, permanent County employees

AP 6



who are targeted for layoff or gualified, former County emplovees
who are on a re-employment list during the life of this Contract.

7. CONSIDERATION OF COUNTY'S DEPARTMENT OF PUBLIC SOCIAL

SERVICES GREATER AVENUES FOR INDEPENDENCE PROGRAM/GENERAL RELIEF

OPPORTUNITY FOR WORK PROGRAM PARTICIPANTS FOR EMPLOYMENT:

Should Contractor require additional or replacement personnel
after the effective date of this Agreement, Contractor shall
give consideration for any such employment openings to

participants in the County's Department of Public Social

Services Greater Avenues for Independence ("GAINY) Program or
General Relief Opportunity for Work ("GROW”) Program, who meet
Contractor's minimum qualifications for the open position. The

County will refer GAIN/GROW participants by job category to the
Contractor.

8. SUBCONTRACTING: Contractor, with prior written notice

to Director and to the extent permitted by law, may also
subcontract in writing with other individuals or entities for
the provision of services under this Agreement, so long asg
Contractor remains fully and solely responsible to County for
the performance of any such services and does not abdicate or
attempt to abdicate any of its contract duties under <this
Agreement, and the sgubcontractor has no‘ rights whatscever to
compensation or other benefits from County under the subcontract

relationship. Contractor shall ensure that its subcontractor

AP 7
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providing services under this Agreement meet the requirements of
this Agreement, and shall ensure that all subcontract documents
hereunder include such regquirements.

Subcontract (s) shall be made in the name of Contractor and

sh

j

11 not bind nor purport to bind County. The making of
subcontract (s) hereunder shall not relieve Contractor of any
requirement under this Agreement, including, but not limited to,
the duty to properly supervise and coordinate the work of its
subcontractor{s) .

Director agrees to provide Contractor with written notice
of approval or disapproval to subcontract with other individuals
or entities within fourteen (14) calendar days of receipt of
Contractor’s written reguest.

S. CONFIDENTIALITY : Contractor shall maintain the

confidentiality of all records, data, and information,
including, but not limited to, billings, County records and
data, and other information obtained from County undexr this
Agreement, in accordance with all applicable Federal, State, and

local laws, ordinances, guidelines and directives relating to

ot

the confidenti

U}

lity of the County information.
Contractor shall inform all its officers, employees, and

agents providing services hereunder of the confidentiali

t ty
provisions of this Agreement. Contractor shall maintain an
executed Non-Disclosure Agreement, attached hereto as Exhibit B,

AP 8



for each of its employees performing work under this Agreement
in accordance with the INDEPENDENT CONTRACTOR STATUS Paragraph.
Contractor shall maintain an executed Contractor Employee

cknowledgment and Confidentiality Agreement, attached hereto as
Exhibit B, for each of its employees performing work under this
Agreement in accordance with the Independent Contractor Status
Paragraph. The Acknowledgment and Confidentiality Agreement
shall be signed by their employees and maintained.

With respect to any identifiable records or information
concerning any patient that is obtained by Contractor or any
other reccords and information, Contractor shall: (1) not wuse
any such records or information for any purpose whatsoever other
than carrying out the express terms of this Agreement; (2)
promptly advise County of all requests for disclosure of any
such records or information; (3) not disclose, except as
otherwise specifically permitted by this Agreement, any such
records or information to any person or organization other than
County without County’s prior written authorization that the

records are, or information is, releasable; and |

JIx

at the
expiration or termination of this Agreement, return all such
records and information to County or maintain such records and

ion according to written procedures sent Contractor by

et

informa

County for this purpose.

AP S



RECORD RETENTION AND INSPECTICN/AUDIT SETTLEMENT:

f
O

The Contractor shall maintain accurate and complete financial
records of 1ts activities and operations vrelating to this
Contract in accordance with generally accepted accounting
principles. The Contractor shall alsc maintain accurate and
complete employment and other records relating to its performance
of this Contract. The Contractor agrees that the County, or its
authorized representatives, shall have access to and the right to
examine, audit, excerpt, copy, or transcribe any pertinent
transaction, activity, or record relating to this Contract. 2all
such material, including, but not limited to, all financial
records, bank statements, cancelled checks or other proof of
payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall
be kept and maintained by the Contractor and shall be made
available to the County during the term of this Contract and for
a period of five (5) years thereafter unless the County’s written
permission 1s given to dispose of any such material prior to such
time. All such material shall be maintained by the Contractor at
a location in Los Angeles County, provided that if any such
material 1s located outside Los Angeles County, then, at the
County’s option, the Contractor shall pay the County for travel,
per diem, and other costs incurred by the County to examine,

audit, excerpt, copy, or transcribe such material at such other

AP 10



location.

10.A In the event that an audit of the Contractor is
conducted specifically regarding this Contract by any
Federal or State auditor, or by any auditor or accountant
employed by the Contractor or otherwise, then the Contractor
shall file a copy of such audit report with the County’s
Auditor-Controller within thirty (30) days of the
Contractor’s receipt thereof, unless otherwise provided by
applicable Federal or State law or under this Contract.
Subject to applicable law, the County shall make a
reasonable effort to maintain the confidentiality of such
audit report (s) .

10.B Failure on the part of the Contractor to comply
with any of the provisions of this sub-paragraph 11 shall
constitute a material breach of this Contract upon which the
County may terminate or suspend this Contract.

10.C If, at any time during the term of this Contractor
within five (5) vyears after the expiration or termination of
this Contract, representatives of the County conduct an
audit of the Contractor regarding the work performed under
this Contract, and if such audit £finds that the County’s

ity for any such work is less than payments

}...)

dollar liabi
made by the County to the Contractor, then the difference

shall be either: a) repaid by the Contractor to the County
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by cash payment upon demand or b) at the sole option of the
County’s Auditcr-Controller, deducted from any amounts due
to the Contractor from the County, whether under this

Contract or otherwise. If such audit finds that the

-
e

County’'s dollar liability for such work is more than the
payments made by the County to the Contractor, then the
difference shall be paid to the Contractor by the County by
cash payment, provided that in no event shall the County’s
maximum obligation for this Contract exceed the funds

appropriated by the County for the purpose of this Contract.

11. COUNTY'S QUALITY ASSURANCE PLAN: County or its agent

will evaluate Contractor's performance under this Agreement on
not less than an annual basis. Such evaluation will include
assessing Contractor's compliance with all contract terms and
performance standards. Contractor deficiencies which County
determines are severe or continuing and that may place
performance of this Agreement in jeopardy if not corrected will
be reported to the Board of Supervisors. The report will
include improvement/corrective action measures taken by County
and Contractor. If improvement doesg not occur consistent with
the corrective action measures, County may terminate this
Agreement or impose other penalties as specified in this

Agreement.
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12. RESTRICTIONS ON LOBBYING:

12.A Federal Certification and Disclosure Requirement:

If any Federal monies are to be wused to pay for
Contractor's services under this Agreement, Contractor
shall comply with all certification and disclosure

reguirements prescribed by Section 319, Public Law 101-121

(Title 31, U.s.C., Section 1352) and any implementing
regulationsg, and shall ensure that each of itg
subcontractors receiving funds provided under this

Agreement also fully comply with all such certification and
disclosure requirements.

12.B. County Lobbyists: Contractor and each County

lobbyist or County lobbying firm as defined in Los Angeles
County Code Section 2.160.010, retained by Contractor, shall
fully comply with the County Lobbyist Ordinance, Los Angeles
County Code Chapter 2.160. Failure on the part of
Contractor or any County lobbyist or County lobbying firm
retained by Contractor to fully comply with the County
Lobbyist Ordinance shall constitute a material breach of
contract wupon which Director may suspend or County may
immediately terminate this Agreement.

13. UNLAWFUL SOLICITATION: Contractor shall require all

of its employees performing services hereunder to acknowledge in
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writing wunderstanding of and agreement to comply with the
provisions of Article 9 of Chapter 4 of Division 3 (commencing
with Section 6150) of the Business and Professions Code of the
State of California (i.e., State Bar Act provisions regarding
unlawful solicitation as a runner or capper for attorneys) and
shall take positive and affirmative steps in its performance
hereunder to ensure that there 1is no violation of such
provisions by its employees. Contractor shall wutilize the
attorney referral services of all those bar associations within
Los Angeles County that have such a service.

14. CONFLICT OF INTEREST:

14.A No County employee whose position in County
enables him/her to influence the award or administration of
this Agreement or any competing agreement, and no spouse or
economic dependent of such employee, shall be employed in
any capacity by Contractor, or have any other direct or
indirect financial interest in this Agreement. No officer
or employee of Contractor who may financially benefit from
the provision of services hereunder shall in any way
participate in County's approval, or ongoing evaluation, of
such services, or in any way attempt to unlawfully

- .

influence County's approval or ongoing evaluation of such

-

services.
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14.8 Contractor shall comply with all conflict of
interest laws, ordinances, and regulations now in effect or
hereafter to be enacted during the term of this Agreement.
Contractor warrants that it is not now aware of any facts
which create a conflict of interest. If Contractor
hereafter becomes aware of any facts which might reasonably
be expected to create a conflict of interest, it shall
immediately make full written disclosure of such facts to
Director. Full written disclosure shall include, without
limitation, identification of all persons implicated and
complete description of all relevant circumstances.

15. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION :

15.A The Contractor shall not assign its rights or
delegate its duties under this Contract, or both, whether
in whole or in part, without the prior written notice to
County, in its discretion, and any attempted assignment or
delegation without such notice shall be null and void.

For purposes of this paragraph, County consent shall
regquire a written amendment to the Contract, which 1is
formally approved and executed by the parties. Anvy
payments by the County to any approved delegatee or
assignee on any c¢laim under this Contract shall be
deductible, at County’s sole discretion, against the

claims, which the Contractor may have against the County.
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15.B Shareholders, partners, members, or other equity
holders of Contractor may transfer, sell, exchange, assign,
or divest themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Contractor to any person(s),
corporation, partnership, or legal entity other than the
majority controlling interest therein at the time of
execution of the Contract, such digposition is an
assignment requiring the prior written consent of County in
accordance with applicable provisions of this Contract.

15.C If any assumption, assignment, delegation, or
takeover of any of the Contractor’s duties,
responsibilities, obligations, or performance of same by
any entity other than the Contractor, whether through
assignment, subcontract, delegation, merger, buyout, or any
other mechanism, with or without consideration for any
reason whatsoever without County’s express prior written
approval, shall be a material breach of the Contract which
may result in the termination of this Contract. In the
event of such termination, County shall be entitled to
pursue the same remedies against Contractor as it could

pursue in the event of default by Contractor.
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16. COMPLIANCE WITH APPLICABLE LAW:

16.A Contractor shall comply with all Federal, State,
and local laws, crdinances, regulations, rules, and
directives, applicable to its performance hereunder, as
they are now enacted or may hereafter be amended.

16.8B Contractor shall indemnify and hold harmless
County from and against any and all loss, damage,
liability, or expense resulting from any violation on the
part of Contractor, its officers, employees, or agents, of
such Federal, State, or local laws, ordinances,

regulationg, rules, or directives.

17. TERMINATION FOR GRATUITIES AND/OR IMPROPER

CONSIDERATION: County may, by written notice to Contractor,

immediately terminate the right of Contractor to proceed under
this Agreement if it is found that gratuities or consideration,
in any form, were offered r given by Contractor, either
directly or through an intermediary, to any County officer,
employee, or agent with the intent of securing a contract or
securing favorable treatment with respect to the award,
amendment, or extension of the Agreement, or the making of any
determinations with respect to Contractor's performance pursuant

to the Agreement. In the event of such termination, County
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shall be entitled to pursue the same remedies against Contractor
as it could pursue in the event of default by Contractor.
Contractor shall immediately report any attempt by a County

officer, emplovee, or agent to solicit such improper

=

consideration. The report shall be made either to the County
manager charged with the supervision of the employee or to the
County Auditor-Controller's Employee Fraud Hotline at (213) 974-
0914 or (B0OO) B544-6861.

Among other items, such improper consideration may take the
form of cash, discounts, service, the provigion of travel or
entertainment, or tangible gifts.

18. NOTICE OF DELAYS: Except as otherwise provided under

this Agreement, when either party has knowledge that any actuail
or potential situation is delaying or threatens to delay the
timely performance of this Agreement, that party shall, within
two (2] calendar days, give notice thereof, including all
relevant information with respect thereto, to the other party.

19. AUTHORIZATION WARRANWTY: Contractor hereby represents

‘and warrants that the person executing this Agreement for
Contractor is an authorized agent who has actual authority to
bind Contractor to each and every term, condition, and
obligation set forth in this Agreement and that all requirements
of Contractor have been fulfilled to provide such actual

autheorit
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20. SOLICITATION OF BIDS OR PROPOSALS: Contractor

acknowledges that County, prior to expiration or earlier
termination of this Agreement, may exercise its right to invite
bids or reguest proposals for the continued provision of the
services delivered or contemplated under this Agreement. County
and its  Department of Health Services shall make the
determination to solicit bids or request proposals in accordance
with applicable County and Department of Health Services
policies.

Contractor acknowledges that County may enter into a
contract for the future provision of services, based upon  the
bids or proposals received, with a provider or providers other
than Contractor. Further, Contractor acknowledges that it
obtains no greater right to be sgelected through any future
invitation for bids or request for proposals by wvirtue of its
present sgtatus as Contractor.

21. CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY’S CHILD

SUPPORT COMPLIANCE PROGRAM: Contractor acknowledges that County

has established a goal of ensuring that all individuals who
benefit financially from County through contract are in

compliance with their court-ordered child, family, and spousal
support obligations in order to mitigate the economic burden

otherwise imposed upon County and its taxpayers.

As required by County’s Child Support Compliance Program
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(County Code Chapter .200) and without limiting Contractor’s
duty under this Agreement to comply with all applicable
provisions of law, Contractor warrants that it is now in
compliance and shall during the term of this Agreement maintain
compliance with employment and wage reporting reguirements as
required by the federal Social Security Act [ (42 USC section 653
(a)] and California Unemployment Insurance Code section 1088.55,
and shall implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department (“CSSD”)
Notices of Wage and Earnings Assignment for Child, Family, or
Spousal Support, pursuant to Code of Civil Procedure section

706.031 and Family Code gection 35246 (b).

22. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM:

Failure of Contractor to maintain compliance with  the
reguirements set forth in the “CONTRACTOR’S WARRANTY OF
ADHERENCE TO COUNTY’ S CHILD SUPPORT COMPLIANCE PROGRAM"
Paragraph, i1mmediately above, shall constitute default by

3

Contracter under this Agreement. Without limiting the =

[

ghts
and remedies available to County under any other provision of
this Agreement, failure to cure such default within ninety (90)
calendar days of written notice shall be grounds upon which
County’s Board of Supervisors may terminate this Agreement

pursuant to the TERMINATION F  AGREEMENT Paragraph of this
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Rgreement and pursue debarment of Contractor, pursuant to County

Code Chapter 2.202.

fd
n

23. NONEXCLUSIVITY: Contractor acknowledges that it

not the exclusive provider to County of the services to be
provided under this Agreement, that County has, or intends to
enter into, contracts with other providers of such services, and
that County reserves the right to itself perform the services
with dits own County personnel. During the term of this
Agreement, Contractor agrees to provide County with the services
described in the Agreement.

24. CONSTRUCTION: To the extent there are any rights,

duties, obligations, or responsibilities enumerated in the
recitals or otherwise in this Agreement, they shall be deemed a
part of the operative provisions of this Agreement and are fully
binding upon the parties.

25. GOVERNING LAWS, JURISDICTION, AND VENUE: This

Agreement shall be governed by, and construed in accordance

with, the laws of the State of California. Contractor hereby

Fh

agrees and consents to submit to the exclusive jurisdiction o
the courts of the State of Californiz for all purposes regarding
this Agreement and further agrees and consents that venue of any
action (other than an appeal or an enforcement of a judgment)

brought by Contractor, on Contractor's behalf, or on the behalf

of any subcontractor which arises from this Agreement or isg
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concerning or connected with services performed pursuant to this
Agreement, shall be exclusively in the courts of the State of
California located in Los Angeles County, California.

26. WAIVER: No waiver of any breach of any provision of
this Agreement by County shall constitute a ‘waiver of any other
breach of such provision. Failure of County to enforce at any
time, or from time to time, any provision of this Agreement
shall not be construed as a waiver thereof. The remedies herein
reserved shall be cumulative and in addition to any other

remedies in law or equity.

27. SEVERABILITY : If any provisions of this Agreement or

the application thereof to any person or circumstance is held
invalid, the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be

affected thereby.

28. CONTRACTOR’S EXCLUSION FROM PARTICIPATION IN A
FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that

neither 1t nor any of its staff members is restricted or
excluded from providing services under any health care program
funded by the Federal government, directly or indirectly, in

whole or in part, and that Contractor will notify Director

)
|..J,-

thin thirty (30) calendar days in writing of: (1) any event
that would reguire Contractor or a staff member’s mandatory

exclusion from participation in a Federally funded health care
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program; and (2) any exclusionary action taken by any agency of

T
iy
D

Federal government against Contractor or one or more staff
members barring it or the staff members from participation in a
Federally funded health care program, whether such bar is direct
or indirect, or whether such bar is in whole or in part.
Contractor shall indemnify and hold County harmless against any
and all loss or damage County may suffer arising from any
Federal exclusion of Contractor or its staff members from such
participation in a Federally funded health care program.

Failure by Contractor to meet the requirements of this Paragraph
shall constitute a material breach of contract upon which County
may immediately terminate or suspend this Agreement.

29. CONTRACTOR RESPONSIBILITY AND DEBARMENT:

29.A A responsible Contractor is a Contractor who has
demonstrated the attribute of trustworthiness, as well asg
quality, fitness, capacity and experience to satisfactorily
perform the contract. It dis County’s policy to conduct
business only with responsible contractors.

29.B8 Contractor 1s hereby notified that, in
accordance with Chapter 2.202 of the County Code, if County
acquires information concerning the performance cof
Contractor on this or other contracts, which indicates that

Contractor is not responsible, County may, in addition to

other remedies provided in the contract, debar Contractor
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from bidding or proposing on, or being awarded, and/or
performing work on County contracts for a specified period
of time, which generally will not exceed five (5) YVEeArs Or
be permanent if warranted Dby the circumstances, and
terminate any or all existing contracts Contractor may have
with County.

29.C County may debar Contractor if County’'s Board
of Supervisors finds, in its discretion, that Contractor
has done any of the following: (1) violated a term of a
contract with County or a nonprofit corporation created by
County, (2) committed an act or omission which negatively
reflects on Contractor’s quality, fitness or capacity to
perform a contract with County, any other public entity, or
a nonprofit corporation created by County, or engaged in a
pattern or practice which negatively reflects on same, (3)
committed an act or offense which indicates a lack of
business integrity or business honesty, or (4) made or

submitted a false claim against County or any other public
= 4 =

29.D If there is evidence that Contractor may be

H

subject to debarment, the Department will notify Contracto

he basis for th

ot
4]

in writing of the evidence which is

=

proposed debarment and will advise Contractor of the
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scheduled date for a debarment Thearing

192
)
h

ore the
Contractor Hearing Board.

29.E The Contractor Hearing Board will conduct a
hearing where evidence on the proposed debarment is
presented. Contractor and/or Contractorfsk representative
shall be given an opportunity to submit evidence at that
hearing. After the hearing, the Contractor Hearing Board
shall prepare a tentative proposed decision, which shall
contain a recommendation regarding whether contractor
should be debarred, and if so, the appropriate length of
time of the debarment. Contractor and the Department shall
be provided an opportunity to object to the tentative
proposed decision prior to its presentation to the Board of
Supervisors.

25.F After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decigsion and any other recommendation of the
Contractor Hearing Board shall be presented to the Board of
Supervisors. The Board of Supervisors shall have the right
at its sole discretion to modify, deny, or adopt the
proposed decision and recommendation of the Hearing Board.

2

O

.G If a Contractor has been debarred for a period
longer than five (5) vyears, that Contractor may, after the

ect for at lea

£
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submit a written reguest for review of the debarment
determination to reduce the period of debarment or
terminate the debarment. County may, in its discretion,

reduce the period of debarment or terminate the debarment

if it finds that Contractor has adequately demonstrated one

or more of the following: (1) elimination of the grounds
for which the debarment was imposed; (2) a bona fide change
in ownership or management ; (2) material evidence

discovered after debarment was imposed; or (4) any other
reason that is in the best interests of County.

29.H The Contractor Hearing Board will consider a
request for review of a debarment determination only where
(1) the Contractor has been debarred for a period longer
than five (5) vyears; (2) the debarment has been in effect
for at least five (5) years; and (3) the request is in
writing, states one or more of the grounds for reduction of

the debarment period or termination of the debarment, and

includes supporting documentation. Upon receiving an
appropriate reqguest, the Contractor Hearing Board will
provide notice of the hearing on the reguest. At  the

hearing, the Contractor Hearing Board shall conduct a
hearing where evidence on the proposed reduction of
debarment period or termination of debarment is presented.

This hearing shall be conducted and the reguest for review
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decided by the Contractor Hearing Board pursuant to the
same procedures as for a debarment hearing.

The Contractor Hearing Board’s proposed decision shall
contain a recommendation on the request to reduce the
period of debarment or terminate the debarment. The
Contractor Hearing Board shall present its proposed
decision and recommendation to the Board of Supervisors.
The Board of Supervisors shall have the right to modify,
deny, or adopt the proposed decision and recommendation of
the Contractor Hearing Board.

29.I These terms shall also apply to any

subcontractors of County Contractors.

30. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED

INCOME CREDIT: Contractor shall notify its employees, and shall

require each subcontractor to notify its employees, that they
may be eligible for the Federal Earned Income Credit under the
Federal income tax laws. Such notice shall be provided in
accordance with the reguirements set forth in Internal Revenue
Service Notice 1015.

31. PURCHASING RECYCLED-CONTENT BOND PAPER: Consistent

with the Board of Supervisors’ policy to reduce the amount of
solid waste deposited at County landfills, Contractor agrees to

use recycled-content paper to the maximum extent possible in



connection with the services to be performed by Contractor under

this Agreement.

32. COMPLIANCE WITH THE COUNTY’S JURY SERVICE PROGRAM:

This Conﬁract is subject to the provisions of the County’s
ordinance entitled Contractor Employee Jury Service (“Jury
Service Program”) as codified in Sections 2.203.010 through
2.203.090 of the Los Angeies Ceode.
32.A Unless Contractor has demonstrated to the
County’s satisfaction either that Contractor is not a
"Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor
qualifies for an exception to the Jury Service Program
(Section 2.203.070 of the County Code), Contractor ghall
have and adhere to a written policy that provides its
Employees shall receive from the Contractor, on an annual
basis, no less than five days of regular pay for actual FJury
service. The policy may provide that Employees deposit any
fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay
the fees received for jury service.
32.B  For purposes of this subparagraph, “Contractor”
means a person,. partnership, corporation or other entity

which has a contract with the County and has received or
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will receive an aggregate sum of $50,000 or more in any 12-
month period under one or more County contracts or

subcontracts. "Employee” means any California resident who

ek

is a full-time employee of Contractor. “Full-time” means 40

hours or more worked per week, or a lesser number of hours

St

if: 1) the lesser number is a recognized industry standard
as determined by the County, or 2) Contractor has 2 long-
standing practice that defines the lesser number of hours as
full-time. Full time employees providing short term,
Cemporary services of 90 days or less within a 12 month
period are not considered full time for purposes of the Jury
Service Program.

32.C If Contractor is not required to comply with the
Jury Service Program when the Contract commences, Contractor
shall  have a continuing ©obligation to review the
applicability of 1its ‘“exception status” from the Jury
Service Program and Contractor shall immediately notify
County 1if Contractor at any time either comes within the
Jury Service Program’s definition of “Contractor” or if
Contractor no longer qualifies for an exception to the Jury

Service Program. In either event, Contractor shall

immediately implement a written policy consistent with the

n

Jury Service Program. The County may also require, a

o
8
g

n

time during the Contract and at its sole discretion, that
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Contractor demonstrate to the County’'s satisfaction that
Contractor either continues to remain outside of the Jury
Service Program’s definition of “Contractor” and/or that
Contractor continues to qualify for an exception to the Program.
Attached hereto, as Exhibit D, is the required form, “County
of Los 2Angeles Contractor Employee Jury Service Program
Certification Form and Application for Exception”, to be
completed by the Contractor.

32.D  Contractor’s violation of this subparagraph of the
Contract may constitute a material breach of the Contract.
In the event of such material breach, County may, in its
sole discretion, terminate the Contract and/or bar
Contractor from the award of future County contracts for a
period of time consistent with the seriousness of the
breach.

33. NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED

BABY LAW: The Contractor shall notify and provide to its

employees, and shall reguire each subcontractor to notify and

provide to its employees, a fact sheet regarding the Safely

Surrendered Baby Law, its implementation in Los Angeles County,

and

u
()
¢t

[
n

where and how to safely surrender a baby. The fact sheet

forth in Exhibit E of this contract and is also avallable o

o3

Internet at www.babysafela.org for printing purposes.

34. CONTRACTOR’S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
AP 30




THE SAFELY SURRENDERED RARY LAW: The Contractor understands

that it is the County’s policy to encourage all County
Contractors to voluntarily post the County’s “Safely Surrendered

Baby Law” poster in a prominent position at the Contractor’s

ot

place of business. The Contractor will also encourage its
Subcontractors, 1f any, to post this poster 1in a prominent
position in the Subcontractor’s place of business. The Countvy’s
Department of Children and Family Services will supply the
Contractor with the poster to be used.

35. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT: Contractor shall have no claim

against County for payment of any money or reimbursement, of any
kind whatscever, for any service provided by Contractor after
the expiration or other termination of this Agreement. Should
Contractor receive any such payment it sghall immediately notify
County and shall immediately repay all such funds to County.
Payment Dby County for services rendered after expiration/
termination of this Agreement shall not constitute a waiver of
County’s right to recover such payment from Contractor. This
provision shall survive the expiration or other termination of
this Agreement.

36. CERTIFICATION REGARDING DEBARMENT, SUSPENSION,

INELIGIBILITY AND VOLUNTARY EXCLUSION - LOWER TIER COVERED

TRANSACTIONS 4

W
i

C.F.R. PART 76) - Contractor hereby
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acknowledges that the County is prohibited from contracting with

and making sub-awards to parties that are suspended, debarred,
ineligible, or excluded from securing federally funded
contracts. By executing this Agreement, Contractor certifies

that neither it nor any of its owners, officers, partners,

mn

directors, or principal is currently suspended, debarred,
ineligible or excluded from securing federally funded contracts.
Further, by executing this Agreement, Contractor certifies that,
to its knowledge, none of its subcontractors, at any tier, or
any owner officer, partner, director or other principal of
subcontractor is currently suspended, debarred, ineligible, or
excluded from securing federally funded contracts. Contractor
shall immediately notify County in writing, during the term of
this Agreement, should it or any of its subcontractors or any
principals of either be suspended, debarred, ineligible, or
excluded from securing federally funded contracte. Failure of
Contractor to comply with this provision shall constitute a
material breach of this Agreement upon which the County may
immediately terminate or suspend this Agreement.

37. BUDGET REDUCTIONS: In the event that County’s Board of

Supervisors adopts, in any fiscal year, a County budget which
provides for reductions in the salaries and benefits paid to the
majority of County employees and imposes similar reductions with

respect to County contracts, County reserves the right to reduce
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its payment obligation correspondingly for that fiscal year and
any subsequent fiscal vyear for services provided by Contractor

under this Agreement. County’s notice to Contractor regarding

feda

said reductions in payment obligation shall be provided within

ninety (90) calendar days of the Board of

€Al

upervisors’ approval
cof such actions. Except as set forth in the preceding
sentences, the Contractor shall continue to provide all of the

services set forth in this Contract.

38. COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS

Notwithstanding any other provision of this Agreement, County
shall not be obligated for Contractor’s performance hereunder or
by any provision of this Agreement during any of County’'s future

vears unless and until County’s Board of Supervisors

oo

figca
appropriates funds for this Agreement in County’s budget for
each such future fiscal vyear. In the event that funds are not
appropriated for this Agreement, then this Agreement shall

Oth

terminate as of June 3 of the last county fiscal year for

which funds were appropriated. County shall notify Contractor

in writing of such non-allocation of funds at the earliest

possible date.
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EXHIBIT F
CONTRACTOR'S EEO CERTIFICATION

Contractor Name

Address

Internal Revenue Service Employer ldentification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written pclicy statement prohibiting Yes [0 No []
discrimination in all phases of employment.

2. The Contractor periodically conducts a self analysis Yes [ No 1
or utilization analysis of its work force.

0

The Contractor has a system for determining if Yes [ No [J
its employment practices are discriminatory
against protected groups.

4. Where problem areas are identified in employment Yes [ No [
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Authorized Official's Printed Name and Title

Authorized Official’'s Signature Date
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CONTRACT BETWEEN
COUNTY OF LOS ANGELES
AND

NATIONAL RESEARCH CORPORATION
FOR

PATIENT SATISFACTION SURVEY SERVICES

This Contract and Exhibits made and entered into this __ day of )

2009 by and between the County of Los Angeles, hereinafter referred to as County
and National Research Corporation, hereinafter referred to as Contractor. National
Research Corporation is located at 1245 Q St, Lincoln, NE 68508.

RECITALS

WHEREAS, the County is required to provide patient satisfaction survey reporting
to comply with the Centers for Medicare & Medicaid Services (CMS) patient
satisfaction survey regulations that became effective July 1, 2007 and may
contract with private businesses for the provision of Patient Satisfaction Survey

Services when certain requirements are met; and

WHEREAS, the Contractor is a private firm specializing in providing Patient

Satisfaction Survey Services; and

WHEREAS, pursuant to California Health and Safety Code sections 1441 and
1445, County has established and operates, through its Department of Health
Services (hereafter “DHS” or “Department”), a network of County hospitals and/or

other health facilities and

WHEREAS, this Contract is authorized by California Government Code sections
26227 and 31000; and
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WHEREAS, this Contract is authorized under Section 44.7 of the Los Angeles
County Charter and

NOW THEREFORE, in consideration of the mutual covenants contained herein,

and for good and valuable consideration, the parties agree to the following:

1.0 APPLICABLE DOCUMENTS
Exhibits A, D, E, F, G, H, |, and J are attached to and form a part of this

Contract. In the event of any conflict -or inconsistency in the definition or

interpretation of any word, responsibility, schedule, or the contents or

description of any task, deliverable, goods, service, or other work, or

otherwise between the base Confract and the Exhibits, or between

Exhibits, such conflict or inconsistency shall be resolved by giving

precedence first to the Contract and then to the Exhibits according to the

following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Intentionally Omitted

1.3 EXHIBIT C - Intentionally Omitted

1.4  EXHIBIT D - Contractor's EEO Certification

1.5  EXHIBIT E - County’s Administration

1.6 EXHIBIT F - Contractor's Administration

1.7  EXHIBIT G - Forms Required at the Time of Contract Execution

1.8 EXHIBIT H - Jury Service Ordinance

1.9 EXHIBITI- Safely Surrendered Baby Law

Unigue Exhibits:

1.14 EXHIBIT J- Contractor's Obligations as a “Business Associate”
Under the Health Insurance Portability & Accountability
Act of 1996 (HIPAA)
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This Contract and the Exhibits hereto constitute the complete and exclusive

statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this

Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -

Amendments and signed by both parties.

To the extent there are any rights, duties, obligations, or responsibilities

enumerated in the recitals or otherwise in this Agreement, they shall be

deemed a part of the operative provisions of this Agreement and are fully
binding upon the parties.
2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and

are not intended to define the scope of any provision thereof. The following

words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

21 Confract: Agreement executed between County and Confractor. It
sets forth the terms and conditions for the issuance and performance
of the Statement of Work, Exhibit A.

2.2 Contractor: The Corporation that has entered into a contract with
the County to perform or execute the work covered by the Statement
of Work.

2.3 Confractor Project Manager: The individual designated by the
Contractor to administer the Coniract operations after the Contract
award.

2.4 County Contract Project Monitor: Person with responsibility to
oversee the day to day activities of this Contract. Responsibility for
inspections of any and all tasks, deliverables, goods, services and
other work provided by the Contractor.

2.5 County Project Director: Person designated by County with

authority for County on contractual or administrative matters relating
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to this Contract that cannot be resolved by the County’s Project

Manager.

2.6 County Project Manager: Person designated by County’s Project
Director to manage the operations under this Contract.

2.7 Dayi(s): Calendar day(s) unless otherwise specified.

2.8 Fiscal Year: The twelve (12) month period beginning July 1st and
ending the following June 30th.

2.9  DHS or Department of Health Services.

2.10 Director: Director of Health Services or his authorized designee.

2.11 Rancho Los Amigos National Rehabilitation Center — Rancho.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Contractor shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2  If the Contractor provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall
be deemed to be a gratuitous effort on the part of the Contractor, and
the Contractor shall have no claim whatsoever against the County.

3.3  Contractor shall develop two separate experience survey tools for

the rehabilitation inpatients and the other for the medicine and
surgery inpatients for Rancho Los Amigos National Rehabilitation
Center. The services shall consist of all labor, supervision,
equipment, materials, supplies and other services necessary for
Contractor’s performance under this Contract. These services
include but are not limited to: printing, mailing, and handling the
surveys of an estimated 2,700 discharged patients per year.
Services also include: compiling results, presenting reports with
appropriate statistical display, benchmarking and comparison with
other hospitals and specifically other rehabilitation hospitals as
further described in Exhibit A.
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4.0 TERM OF CONTRACT

4.1

4.2

4.3

The term of this Contract shall be effective July 1, 2009, through
June 30, 2010, unless sooner terminated or extended, in whole or
in part, as provided in this Contract.

The County shall have the sole option to extend this Contract term
for up to one additional one-year period under the same terms and
conditions, for a maximum total Contract term of 2 years. Each
such option and extension shall be exercised at the sole discretion
of the Director or his designee.

The Contractor shall notify DHS when this Contract is within six (6)
months from the expiration of the term as provided for hereinabove.
Upon occurrence of this event, the Contractor shall send written
notification to DHS at the address herein provided in Exhibit E -

County’s Administration.

5.0 CONTRACT SUM

5.1

5.2

During the term of this Agreement, the maximum annual obligation
of the County for Contractor's performance hereunder shall not
exceed Thirty-Three Thousand Four Hundred and Twenty-Eight
Dollars  ($33,428). The Director or his designee has the
authority to increase the maximum contract obligation by no more
than 20 percent or a fotal of $6,686, subject to review by
County Counsel, CEO, and notification to your Board in the event
additional surveys are required to be mailed as a result of
increased patient population.

The Contractor shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or

takeover of any of the Contracior's duties, responsibilities, or
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5.3

5.4

5.5

obligations, or performance of same by any entity other than the
Contractor, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County’s express prior written approval.
The Contractor shall maintain a system of record keeping that will
allow the Contractor to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Contractor shall send
written notification to DHS at the address herein provided in Exhibit
E - County’s Administration.
No Payment for Services Provided Following Expiration/
Termination of Contract
The Contractor shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Contractor after the expiration or other
termination of this Contract. Should the Contractor receive any
such payment it shall immediately notify County and shall
immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County’s right to recover such
payment from the Contractor. This provision shall survive the
expiration or other termination of this Contract.
Invoices and Payments
5.5.1  The Contractor shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Contractor shall prepare invoices, which
shall include the charges owed to the Contractor by the
County under the terms of this Contract. The Contractor's

payments shall be $2,786 per month, and the Contractor
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55.2

5.5.3

554

5.9.5

shall be paid only for the tasks, deliverables, goods,
services, and other work approved in writing by the County.
If the County does not approve work in writing no payment
shall be due fo the Contractor for that work.
The Contractor's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.
The Contractor shall submit the monthly invoices to the
County by the 15" calendar day of the month following the
month of service.
All invoices under this Contract shall be submitted in two (2)
copies to the following address:

Rancho Finance Depariment, CFO

SSA Building, Room 2208

7601 East Imperial Hwy

Downey, CA 90242
County Approval of Invoices. All invoices submitted by
the Contractor for payment must have the written approval
of the County’s Project Manager prior to any payment
thereof. In no event shall the County be liable or
responsible for any payment prior to such written approval.

Approval for payment will not be unreasonably withheld

6.0 ADMINISTRATION OF CONTRACT - COUNTY
COUNTY ADMINISTRATION

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit E - County’s Administration. The

County shall notify the Contractor in writing of any change in the names or

addresses shown.

6.1

County’s Project Director

Responsibilities of the County’s Project Director include:
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6.2

6.3

= ensuring that the objectives of this Contract are met; and

= providing direction to the Contractor in the areas relating to
County policy, information requirements, and procedural
requirements.

County’s Project Manager

The responsibilities of the County’s Project Manager include:

= meeting with the Confractor's Project Manager on a regular
basis; and

= inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Contractor.

The County’s Project Manager is not authorized to make any

changes in any of the terms and conditions of this Contract and is

not authorized to further obligate County in any respect

whatsoever.

County’s Contract Project Monitor

The County’s Project Monitor is responsible for overseeing the day-

to-day administration of this Contract. The Project Monitor reports

to the County’s Project Manager.

7.0 ADMINISTRATION OF CONTRACT - CONTRACTOR

7.1

7.2

Contractor’s Project Manager

7.1.1  The Contractor's Project Manager is designated in Exhibit
F - Contractor's Administration. The Contractor shall notify
the County in writing of any change in the name or address
of the Contractor’'s Project Manager.

7.1.2 The Contractor's Project Manager shall be responsible for
the Contractor's day-to-day activities as related to this
Contract and shall coordinate with County's Project
Manager and County’'s Contract Project Monitor on a
regular basis.

Approval of Contractor’s Staff
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7.3

County has the absolute right to approve or disapprove all of the

Contractor's staff performing work hereunder and any proposed

changes in the Contractor’s staff, including, but not limited to, the

Contractor's Project Manager.

Confidentiality

7.3.1

7.3.2

Contractor shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,
directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.

Contractor shall indemnify, defend, and hold harmiess
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Contractor, its officers,
employees, agents, or subcontractors, to comply with this
Paragraph 7.3, as determined by County in its sole
judgment. Any legal defense pursuant to Contractor's
indemnification obligations under this Paragraph 7.3 shall be
conducted by Contractor and performed by counsel selected
by Contractor and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Contractor fails to provide County
with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own

counsel, including, without limitation, County Counsel, and
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reimbursement from Contractor for all such costs and
expenses incurred by County in doing so. Contractor shall
not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County’s prior written approval.

7.3.3 Contractor shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.3.4 Contractor shall sign and adhere to the provisions of the
“Contractor Acknowledgement and Confidentiality
Agreement”, Exhibit G1.

8.0 STANDARD TERMS AND CONDITIONS

8.1 AMENDMENTS

8.1.1 For any change which affects the term, Contract Sum,
payments, or any term or condition included under this
Contract, an Amendment shall be prepared and executed
by the Contractor and by the Board of Supervisors.

8.1.2 The County's Board of Supervisors or Chief Executive
Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add
and/or change such provisions as required by the County’s
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Contractor and by
the Director or his designee.

8.1.3  Notwithstanding paragraph 8.1.1, the Director or his
designee may at his sole discretion, authorize extensions of
time as defined in Paragraph 4.0 - Term of Contract. The
Contractor agrees that such extensions of time shall not

change any other term or condition of this Contract during
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8.1.4

the period of such extensions. To implement an exiension
of time, an Amendment to the Contract shall be prepared
and executed by the Contractor and by the Director or his
designee.

Notwithstanding paragraph 8.1.1, the Director, or his
designee, has the authority to execute an Amendment fo
increase the maximum contract obligation as set forth in
Paragraph 5.0 - Contract Sum and reserves the right to
amend the Contract in the number of patient satisfaction
surveys needed. Due to budget considerations, the number

of surveys may vary throughout the Contract term.

8.2 ASSIGNMENT AND DELEGATION

8.2.1

8.2.2

The Contractor shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County’'s sole discretion,
against the claims, which the Contractor may have against
the County.

Shareholders, pariners, members, or other equity holders of
Contractor may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Contractor to any person(s),

corporation, partnership, or legal entity other than the
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8.3

8.4

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3  Any assumption, assignment, delegation, or takeover of any
of the Contractor's duties, responsibilities, obligations, or
performance of same by any entity other than the
Contractor, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
without consideration for any reason whatsoever
without County’s express prior written approval, shallbe a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Contractor as it could pursue in the event
of default by Contractor.

AUTHORIZATION WARRANTY

The Contractor represents and warrants that the person executing

this Contract for the Contractor is an authorized agent who has

actual authority to bind the Contractor to each and every term,
condition, and obligation of this Contract and that all requirements of
the Contractor have been fulfilled to provide such actual authority.

BUDGET REDUCTIONS

In the event that the County’s Board of Supervisors adopts, in any

fiscal year, a County Budget which provides for reductions in the

salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the

County reserves the right to reduce its payment obligation under

this Contract correspondingly for that fiscal year and any

subsequent fiscal year during the term of this Contract (including

any exiensions), and the services o be provided by the Contractor
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8.5

under this Contract shall also be reduced correspondingly. The

County’s notice to the Contractor regarding said reduction in

payment obligation shall be provided within thirty (30) calendar

days of the Board’s approval of such actions. Except as set forth in

the preceding sentence, the Contractor shall continue fo provide ali

of the services set forth in this Contract.
COMPLAINTS

The Contractor shall develop, maintain and operate procedures for

receiving, investigating and responding to complaints.

8.5.1

8.5.2

8.5.3

8.5.4

8.5.5

8.5.6

Within fifteen (15) business days after Contract effective
date, the Contractor shall provide the County with the
Contractor's policy for receiving, investigating and
responding to user complaints.

The County will review the Contractor's policy and provide
the Contractor with approval of said plan or with requested
changes.

if the County requests changes in the Contractor’s policy,
the Contractor shall make such changes and resubmit the
plan within five (5) business days for County approval.

if, at any time, the Contractor wishes to change the
Contractor's policy, the Contractor shall submit proposed
changes to the County for approval before implementation.
The Contractor shall preliminarily investigate all complaints
and notify the County’s Project Manager of the status of the
investigation within five (5) business days of receiving the
complaint.

When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal

plans for specific actions and strict time deadiines.
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8.5.7  Copies of all written responses shall be sent to the County’s
Project Manager within three (3) business days of mailing to
the complainant.

8.6 COMPLIANCE WITH APPLICABLE LAW
8.6.1 In the performance of this Contract, Confractor shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.
8.6.2 Contractor shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Contractor, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,
guidelines, policies, or procedures, as determined by County
in its sole judgment. Any legal defense pursuant to
Contractor's  indemnification  obligations  under this
Paragraph 8.6 shall be conducted by Contractor and
performed by counsel selected by Contractor and approved
by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Contractor
fails to provide County with a full and adequate defense, as
determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Contractor for all

such costs and expenses incurred by County in doing so.
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8.7

8.8

Contractor shall not have the right to enter into any
settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County’s prior written approval.
COMPLIANCE WITH CIVIL RIGHTS LAWS
The Contractor hereby assures that it will comply with
Subchapter VI of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Contractor shall comply with Exhibit D - Contractor’s
EEQ Certification.
COMPLIANCE WITH THE COUNTY’S JURY SERVICE
PROGRAM
8.8.1  Jury Service Program:

This Contract is subject to the provisions of the County’s

ordinance entitled Contractor Employee Jury Service (“Jury

Service Program”) as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a

copy of which is attached as Exhibit H and incorporated by

reference into and made a part of this Contract.
8.8.2 Written Employee Jury Service Policy.

1. Unless the Contractor has demonstrated fo the
County’s satisfaction either that the Contractor is not a
“Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Contractor qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
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Contractor shall have and adhere to a written policy that
provides that its Employees shall receive from the
Contractor, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
such jury service with the Contractor or that the
Contractor deduct from the Employee’s regular pay the

fees received for jury service.

. For purposes of this sub-paragraph, “Contractor”

means a person, partnership, corporation or other entity
which has a contract with the County or a subcontract
with a County Contractor and has received or will
receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. “‘Employee” means any California
resident who is a full-time employee of the Contractor.
“Full-time” means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Contractor has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing shori-term, temporary
services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. [f the Contractor uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.
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8.9

3.

If the Contractor is not required to comply with the Jury
Service Program when the Contract commences, the
Contractor shall have a continuing obligation to review
the applicability of its “exception status” from the Jury
Service Program, and the Contractor shall immediately
notify the County if the Contractor at any time either
comes within the Jury Service Program’s definition of
“Contractor” or if the Contractor no longer qualifies for
an exception to the Jury Service Program. In either
event, the Contractor shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Contractor
demonstrate to the County’'s satisfaction that the
Contractor either continues to remain outside of the
Jury Service Program’s definition of “Contractor” and/or
that the Contractor continues to qualify for an exception

to the Program.

. Contractor's violation of this sub-paragraph of the

Contract may constitute a material breach of the
Contract. In the event of such material breach, County
may, in its sole discretion, terminate the Contract and/or
bar the Contractor from the award of future County
contracts for a period of time consistent with the

seriousness of the breach.

CONFLICT OF INTEREST

8.9.1

No County employee whose position with the County
enables such employee fo influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed

in any capacity by the Contractor or have any other direct or
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8.9.2

indirect financial interest in this Contract. No officer or
employee of the Contractor who may financially benefit from
the performance of work hereunder shall in any way
participate in the County’s approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County’s approval or ongoing evaluation of such work.

The Contractor shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The
Contractor warrants that it is not now aware of any facts
that create a conflict of interest. If the Contractor hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a

material breach of this Contract.

8.10 CONSIDERATION OF HIRING GAIN/GROW PROGRAM
PARTICIPANTS

8.10.1

Should the Contractor require additional or replacement
personnel after the effective date of this Contract, the
Contractor shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Contractor's minimum qualifications for the open position.
For this purpose, consideration shall mean that the

Contractor will interview qualified candidates. The County
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8.11

8.10.2

will refer GAIN/GROW participants by job category to the
Contractor.

In the event that both laid-off County employees and
GAIN/GROW participants are available for hiring, County

employees shall be given first priority.

CONTRACTOR RESPONSIBILITY AND DEBARMENT

8.11.1

8.11.2

8.11.3

Responsible Contracfor

A responsible Contractor is a Contractor who has
demonstrated the attribute of trustworthiness, as well as
quality, fithess, capacity and experience to satisfactorily
perform the contract. It is the County’s policy to conduct
business only with responsible Contractors.

Chapter 2.202 of the County Code

The Contractor is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Contractor
on this or other contracts which indicates that the
Contractor is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the
Contractor from bidding or proposing on, or being awarded,
and/or performing work on County contracts for a specified
period of time, which generally will not exceed five years
but may exceed five years or be permanent if warranted by
the circumstances, and terminate any or all existing
Contracts the Contractor may have with the County.
Non-responsible Contractor

The County may debar a Contractor if the Board of
Supervisors finds, in its discretion, that the Contractor has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the

County, (2) committed an act or omission which negatively
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reflects on the Contractor's quality, fitness or capacity to

perform a contract with the County, any other public entity,

or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects

on same, (3) commitied an act or offense which indicates a

lack of business integrity or business honesty, or (4) made

or submitted a false claim against the County or any other

public entity.

8.11.4 Contractor Hearing Board

1.

If there is evidence that the Contractor may be subject
to debarment, the Department will notify the
Contractor in writing of the evidence which is the
basis for the proposed debarment and will advise the
Contractor of the scheduled date for a debarment
hearing before the Contractor Hearing Board.

The Contractor Hearing Board will conduct a hearing
where evidence on the proposed debarment is
presented. The Contractor and/or the Contractor’'s
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the
Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Contractor and the
Department shall be provided an opportunity to object
to the fientative proposed decision prior to its
presentation fo the Board of Supervisors.

After consideration of any objections, or if no
objections are submitted, a record of the hearing, the

proposed decision, and any other recommendation of
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the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors
shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.

if a Contractor has been debarred for a period longer
than five (5) vears, that Contracior may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of
debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Contractor has adequately demonstrated one or more
of the following: (1) elimination of the grounds for
which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

The Contractor Hearing Board will consider a request
for review of a debarment determination only where
(1) the Contractor has been debarred for a period
longer than five (§) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide

notice of the hearing on the request. At the hearing,
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8.12

the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board’s proposed decision
shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall
present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors
shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.

8.11.5 Subcontractors of Contractor

These terms shall also apply to Subcontractors of County

Contractors.

CONTRACTOR’S ACKNOWLEDGEMENT OF COUNTY’S
COMMITMENT TO THE SAFELY SURRENDERED BABY LAW
The Contractor acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Contractor understands that it is the County’s policy to encourage all
County Contractors fo voluntarily post the County's “Safely
Surrendered Baby Law” poster in a prominent position at the
Contractor’s place of business. The Contractor will also encourage
its Subcontractors, if any, fo post this poster in a prominent position
in the Subcontractor's place of business. The County’s Depariment

of Children and Family Services will supply the Contractor with the

Contract
May/2009

Page 22



8.13

8.14

poster to be used. Information on how {o receive the poster can be
found on the Internet at www.babysafela.org.

CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY’S
CHILD SUPPORT COMPLIANCE PROGRAM

8.13.1 The Contractor acknowledges that the County has

established a goal of ensuring that all individuals who
benefit financially from the County through Confract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the
economic burden otherwise imposed upon the County and
its taxpayers.

8.13.2 As required by the County’s Child Support Compliance
Program (County Code Chapter 2.200) and without limiting
the Contractor’s duty under this Contract to comply with all
applicable provisions of law, the Contractor warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social
Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall
implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Depariment
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).

COUNTY’S QUALITY ASSURANCE PLAN

The County or its agent will evaluate the Contractor's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Contractor's compliance with all

Contract terms and conditions and performance standards.

Contractor deficiencies which the County determines are severe or
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8.18

continuing and that may place performance of the Contract in

jeopardy if not corrected will be reported to the Board of Supervisors .,

The report will include improvement/corrective action measures

taken by the County and the Contractor. If improvement does not

occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in

this Contract.
EMPLOYMENT ELIGIBILITY VERIFICATION

8.15.1

8.15.2

The Contractor warrants that it fully complies with all
Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State
statutes and regulations. The Contractor shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Contractor shall retain all such documentation for all
covered employees for the period prescribed by law.

The Contractor shall indemnify, defend, and hold harmless,
the County, its agents, officers, and employees from
employer sanctions and any other liability which may be
assessed against the Contractor or the County or both in
connection with any alleged violation of any Federal or
State statutes or regulations pertaining fo the eligibility for
employment of any persons performing work under this

Contract.
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8.16

8.18

FACSIMILE REPRESENTATIONS
The County and the Contractor hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Confract, such that the parties need not follow up facsimile
transmissions of such documents with subsequent (non-facsimile)
transmission of “original” versions of such documents.
FAIR LABOR STANDARDS
The Contractor shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for
work performed by the Contractor's employees for which the
County may be found jointly or solely liable.
FORCE MAJEURE
8.18.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must

be totally beyond the conftrol and without any fault or
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8.19

8.20

negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events”).

8.18.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Contractor and such subcontractor, and without any
fault or negligence of either of them. In such case,
Contractor shall not be liable for failure to perform, uniess
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Contractor to meet the required performance
schedule. As used in this sub-paragraph, the term
“subcontractor” and “subcontractors” mean subcontractors
at any tier.

8.18.3 In the event Contractor's failure to perform arises out of a
force majeure event, Confractor agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

GOVERNING LAW, JURISDICTION, AND VENUE

This Contract shall be governed by, and construed in accordance

with, the laws of the State of California. The Contractor agrees and

consents to the exclusive jurisdiction of the courts of the State of

California for all purposes regarding this Contract and further agrees

and consents that venue of any action brought hereunder shall be

exclusively in the County of Los Angeles.

INDEPENDENT CONTRACTOR STATUS

8.20.1 This Contract is by and between the County and the

Contractor and is not intended, and shall not be

construed, to create the relationship of agent, servant,
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8.21

8.20.2

8.20.3

employee, partnership, joint venture, or association, as
between the County and the Contractor. The employees
and agents of one party shall not be, or be construed to
be, the employees or agents of the other party for any
purpose whatsoever.

The Contractor shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits.
The County shall have no liability or responsibility for
the payment  of any salaries, wages, unemployment
benefits, disability benefits, Federal, State, or local taxes,
or other compensation, benefits, or taxes for any
personnel provided by or on behalf of the Contractor.

The Contractor understands and agrees that all persons
performing work pursuant to this Contract are, for
purposes of Workers' Compensation liability, solely
employees of the Contractor and not employees of the
County. The Contractor shall be solely liable and
responsible for furnishing any and all Workers'
Compensation benefits to any person as a result of any
injuries arising from or connected with any work
performed by or on behalf of the Contractor pursuant to

this Contract.

8.20.4 The Contractor shall adhere to the provisions stated in sub-

paragraph 7.3 - Confidentiality.

INDEMNIFICATION

The Contractor shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,

and expenses (including attorney and expert witness fees), arising
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8.22.1

8.22

from or connected with the Contractor's acts and/or omissions
arising from and/or relating to this Contract.
GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE
Without limiting the Contractor's indemnification of the County, and
in the performance of this Contract and until all of its obligations
pursuant to this Contract have been met, Contractor shall provide
and maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.22 and 8.23 of this Contract.
These minimum insurance coverage terms, types and limits (the
“Required Insurance”) also are in addition to and separate from any
other contractual obligation imposed upon Contractor pursuant to
this Contract. The County in no way warrants that the Required
Insurance is sufficient to protect the Contractor for liabilities which
may arise from or relate to this Contract.
Evidence of Coverage and Notice to County
= Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Contractor's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
= Renewal Certificates shall be provided to County not
less than 10 days prior to Contractor’s policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Contractor
and/or Sub-Contractor insurance policies at any time.
= Ceriificates shall identify all Required Insurance
coverage types and limits specified herein, reference

this Contract by name or number, and be signed by an
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authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Contractor identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

Neither the County’s failure to obtain, nor the County’s
receipt of, or failure to object to a non-complying
insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Contractor, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Department of Health Services
Contracts & Grants Division
313 N. Figueroa Street, 6 Floor-East
Los Angeles, CA 90012-2659
Attention: Director
Contract Administration & Monitoring

And

County of Los Angeles

Department of Health Services
Centralized Contract Monitoring Division
5555 Ferguson Drive, Suite 210
Commerce, California 90022

Contractor also shall promptly report to County any

injury or property damage accident or incident,
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including any injury to a Contractor employee occurring
on County property, and any loss, disappearance,
destruction, misuse, or theft of County property, monies
or securities entrusted to Contractor. Contractor also
shall promptly notify County of any third party claim or
suit filed against Contractor or any of its Sub-
Coniractors which arises from or relates to this
Contract, and could result in the filing of a claim or

lawsuit against Contractor and/or County.

8.22.2 Additional Insured Status and Scope of Coverage

8.22.3

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Contractor's General
Liability policy with respect to liability arising out of
Contractor’s ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Contractor's acts or
omissions. The full policy limits and scope of protection
also shall apply to the County and its Agenits as an
additional insured, even if they exceed the County’s
minimum Required Insurance specifications herein. Use of
an automatic additional insured endorsement form is
acceptable providing it satisfies the Required Insurance
provisions herein.

Cancellation of Insurance

Except in the case of cancellation for non-payment of
premium, Contractor’'s insurance policies shall provide, and
Certificates shall specify, that County shall receive not less

than ten (10) days advance writien notice by mail of any

Contract
May/2009

Page 30



8.22.4

8.22.5

8.22.6

8.22.7
8.22.8

cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

Failure to Maintain Insurance

Contractor's failure to maintain or fo provide acceptable
evidence that it maintains the Required Insurance shall
constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Contractor, and/or suspend or terminate this Contract.
County, at its sole discretion, may obtain damages from
Contractor resulting from said breach.

Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VIl unless
otherwise approved by County.

Contractor’s Insurance Shall Be Primary

Contractor's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all
other sources of coverage available to Contractor. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Contractor
coverage.

Waivers of Subrogation (Intentionally Omitted)
Sub-Contractor Insurance Coverage Requirements
Contractor shall include all Sub-Contractors as insureds
under Contractor's own policies, or shall provide County
with each Sub-Contractor's separate evidence of insurance
coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-

Contractor name the County and Contractor as additional
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8.22.9

insureds on the Sub-Contractor's General Liability policy.
Contractor shall obtain County’s prior review and approval
of any Sub-Contractor request for modification of the
Reguired Insurance.

Deductibles and Self-insured Retentions (SIRs)
Contractor’s policies shall not obligate the County o pay
any portion of any Contractor deductible or SIR. The
County retains the right to require Contractor to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's
payment of all deductibles and SIRs, including all related
claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety

licensed to transact business in the State of California.

8.22.10 Claims Made Coverage

8.22.11

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Contractor understands and
agrees it shall maintain such coverage for a period of not
less than three (3) years following Contract expiration,
termination or cancellation.

Application of Excess Liability Coverage

Contractors may use a combination of primary, and excess
insurance policies which provide coverage as broad as
(“follow form” over) the underlying primary policies, to

satisfy the Required Insurance provisions.

8.22.12 Separation of insureds

All fiability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no

insured versus insured exclusions or limitafions.
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8.22.13 Alternative Risk Financing Programs
The County reserves the right to review, and then approve,
Contractor use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.
8.22.14 County Review and Approval of Insurance
Requirements
The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County’s
determination of changes in risk exposures.
8.23 INSURANCE COVERAGE
8.23.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
naming County and its Agents as an additional insured, with
limits of not less than:
General Aggregate: $2 million
Products/Completed Operations Aggregate:  $1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million
8.23.2 Automobile Liability insurance (providing scope of
coverage equivalent to SO policy form CA 00 01) with limits
of not less than $1 million for bodily injury and property
damage, in combined or equivalent split limits, for each
single accident. Insurance shall cover liability arising out of
Contractor's use of autos pursuant to this Contract, including
owned, leased, hired, and/or non-owned autos, as each may

be applicable.
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8.23.3 Workers Compensation and Employers’ Liability

insurance or qualified self-insurance satisfying statutory
requirements, which includes Employers’ Liability coverage
with limits of not less than $1 million per accident. If
Contractor will provide leased employees, or, is an employee
leasing or temporary staffing firm or a professional employer
organization (PEQO), coverage also shall include an Aliernate
Employer Endorsement (providing scope of coverage
equivalent to ISO policy form WC 00 03 01 A) naming the
County as the Alternate Employer, and the endorsement
form shall be modified to provide that County will receive not
less than thirty (30) days advance written notice of
cancellation of this coverage provision. If applicable to
Contractor’s operations, coverage also shall be arranged to
satisfy the requirements of any federal workers or workmen’s

compensation law or any federal occupational disease law.

8.24 LIQUIDATED DAMAGES

8.24.1

8.24.2

If, in the judgment of the Director, or his designee, the
Contractor is deemed to be non-compliant with the terms
and obligations assumed hereby, the Director, or his
designee, at his option, in addition fo, or in lieu of, other
remedies provided herein, may withhold the entire monthly
payment or deduct pro rata from the Contractor's invoice
for work not performed. A description of the work not
performed and the amount to be withheld or deducted from
paymenis fo the Contractor from the County, will be
forwarded to the Contractor by the Director, or his
designee, in a written notice describing the reasons for
said action.

If the Director, or his designee, determines that there are

deficiencies in the performance of this Contract that the
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8.24.3

Director, or his designee, deems are correctable by the
Contractor over a certain time span, the Director, or his
designee, will provide a written notice to the Contractor to
correct the deficiency within specified time frames. Should
the Contractor fail to correct deficiencies within said time
frame, the Director, or his designee, may: (a) Deduct from
the Contractor's payment, pro rata, those applicable
portions of the Monthly Contract Sum; and/or (b) Deduct
liguidated damages. The parties agree that it will be
impracticable or extremely difficult to fix the extent of actual
damages resulting from the failure of the Contractor to
correct a deficiency within the specified time frame. The
parties hereby agree that under the current circumstances
a reasonable estimate of such damages is One Hundred
Dollars ($100) per day per infraction and that the
Contractor shall be liable to the County for liguidated
damages in said amount. Said amount shall be deducted
from the County’s payment to the Contractor; and/or (c)
Upon giving five (5) days notice to the Contractor for failure
to correct the deficiencies, the County may correct any and
all deficiencies and the total costs incurred by the County
for completion of the work by an alternate source, whether
it be County forces or separate private contractor, will be
deducted and forfeited from the payment to the Contractor
from the County, as determined by the County.

The action noted in sub-paragraph 8.25.2 shall not be
construed as a penalty, but as adjustment of payment to
the Contractor o recover the County cost due to the failure
of the Contractor to complete or comply with the provisions

of this Contract.
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8.24.4 This sub-paragraph shall not, in any manner, restrict or

limit the County’s right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.25.2, and shall not, in any manner, restrict or
limit the County’s right to terminate this Contract as agreed

o herein.

8.25 NONDISCRIMINATION AND AFFIRMATIVE ACTION

8.25.1

8.25.2

8.25.3

The Contractor certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical
condition, martial status, sex, age, or sexual orientation or
political affiliation of any person, in compliance with all
applicable Federal and State anti-discrimination laws and
regulations.

The Contractor shall certify to, and comply with, the
provisions of Exhibit D - Contractor's EEO Certification.

The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, religious creed,
color, national origin, ancestry, physical disability, mental
disability, medical condition, martial status, sex, age, or
sexual orientation or political affiliation of any person, in
compliance with all applicable Federal and State anti-
discrimination laws and regulations. Such action shall
include, but is not limited to: employment, upgrading,
demotion, fransfer, recruitment or recruitment advertising,
layoff or termination, rates of pay or other forms of
compensation, and selection for fraining, including

apprenticeship.
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8.254

8.25.5

8.25.6

8.25.7

The Contractor certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard fo or
because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical
condition, martial status, sex, age, or sexual orientation or
political affiliation of any person.

The Contractor certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all
applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, religious
creed, color, national origin, ancestry, physical disability,
mental disability, medical condition, martial status, sex, age,
or sexual orientation or political affiliation of any person, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

The Contractor shall allow County representatives access to
the Contractor's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph when so requested by the County.

If the County finds that any provisions of this sub-
paragraph have been violated, such violation shall
constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently
that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment Practices Commission or the Federal
Equal Employment Opportunity Commission that the
Contractor has violated Federal or State anti-discrimination
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8.25.8

8.25.9

laws or regulations shall constitute a finding by the County
that the Contractor has violated the anti-discrimination
provisions of this Contract.

The parties agree that in the event the Contractor violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitied to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
Nondiscrimination in Services: Contractor shall not
discriminate in the provision of services hereunder
because of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical
condition, martial status, sex, age, or sexual orientation or
political affiliation of any person in accordance with
requirements of federal and State laws. For the purpose of
this Paragraph, discrimination in the provision of services
may include, but is not limited to, the following: denying
any person any service or benefit or the availability of a
facility; providing any service or benefit to any person
which is not equivalent, or is provided in a non-equivalent
manner or at a non-equivalent time, from that provided to
others; subjecting any person to segregation or separate
treatment in any manner related to the receipt of any
service; restricting any person in any way in the enjoyment
of any advantage or privilege enjoyed by others receiving
any service or benefit; and treating any person differently
from others in determining admission, enroliment quota,
eligibility, membership, or any other requirements or
conditions which persons must meet in order fo be

provided any service or benefit. Contractor shall take
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8.26

8.27

8.28

affirmative action o ensure that intended beneficiaries of
this Agreement are provided services without regard to
race, religious creed, color, national origin, ancesiry,
physical disability, mental disability, medical condition,
martial status, sex, age, or sexual orientation or political
affiliation of any person.
In addition, Contractor's facility access for the disabled
must fully comply with section 504 of the federal
Rehabilitation Act of 1973 and Title lil of the federal
Americans with Disabilities Act of 1990.
NON EXCLUSIVITY
Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Contractor. This Contract shall not
restrict DHS from acquiring similar, equal or like goods and/or
services from other entities or sources.
NOTICE OF DELAYS
Except as otherwise provided under this Contract, when either party
has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party
shall, within one (1) business day, give notice thereof, including all
relevant information with respect thereto, to the other party.
NOTICE OF DISPUTES
The Contractor shall bring to the attention of the County’s Project
Manager and/or County’s Project Director any dispute between the
County and the Contractor regarding the performance of services as
stated in this Contract. If the County’s Project Manager or County’s
Project Director is not able to resolve the dispute, the Director, or his

designee shall resoive it.
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8.29

8.30

8.31

8.32

NOTICE TO EMPLOYEES REGARDING THE FEDERAL

EARNED INCOME CREDIT

The Contractor shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice No.
1015.

NOTICE TO EMPLOYEES REGARDING THE SAFELY
SURRENDERED BABY LAW

The Contractor shall notify and provide to its employees, and shall
require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit | of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

NOTICES

All notices or demands required or permitted fo be given or made

under this Contract shall be in writing and shall be hand delivered
with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits E -
County’s Administration and F - Confractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Director or his designee
shall have the authority o issue all notices or demands required or
permitted by the County under this Contract.
PUBLIC RECORDS ACT
8.32.1 Any documents submitted by the Contractor and all
information obtained in connection with the County’s right to

audit and inspect the Contractor's documents, books, and
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8.32.2

accounting records pursuant to sub-paragraph 8.38 -
Record Retention and Inspection/Audit Settlement of this
Contract; become the exclusive property of the County. All
such documents become a matter of public record and shall
be regarded as public records. Exceptions will be those
elements in the California Government Code Section 6250
et seq. (Public Records Act) and which are marked “trade
secret”, “confidential”, or “proprietary”. The County shall not
in any way be liable or responsible for the disclosure of any
such records including, without limitation, those so marked,
if disclosure is required by law, or by an order issued by a
court of competent jurisdiction.

In the event the County is required to defend an action on a
Public Records Act request for any of the aforementioned
documents, information, books, records, and/or contents of
a proposal marked “trade secret”, ‘confidential”, or
“proprietary”, the Contractor agrees to defend and indemnify
the County from all costs and expenses, including
reasonable attorney’s fees, in action or liability arising under
the Public Records Act.

8.33 PUBLICITY

8.33.1

The Contractor shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Contractor's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Contractor from publishing its role under this
Contract within the following conditions:

= The Contractor shall develop all publicity material in a

professional manner: and
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8.34

= During the term of this Contract, the Contractor shall
not, and shall not authorize another to, publish or
disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County’s Project Director. The County shall not
unreasonably withhold written consent.

8.33.2 The Contractor may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

RECORD RETENTION AND INSPECTION/AUDIT SETTLEMENT

The Contractor shall maintain accurate and complete financial

records of ifs activities and operations relating to this Contract in

accordance with generally accepted accounting principles. The

Contractor shall also maintain accurate and complete employment

and other records relating to its performance of this Contract. The

Contractor agrees that the County, or its authorized representatives,

shall have access to and the right to examine, audit, excerpi, copy,

or transcribe any pertinent transaction, activity, or record relating to
this Conftract. All such material, including, but not limited to, all
financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Contractor and shall be made available
to the County during the term of this Contract and for a period of five

(5) years thereafter unless the County’s written permission is given

to dispose of any such material prior to such time. All such material

shall be maintained by the Contractor at a location in Los Angeles

County, provided that if any such material is located outside
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Los Angeles County, then, at the County’s option, the Contractor

shall pay the County for travel, per diem, and other costs incurred by

the County to examine, audit, excerpt, copy, or franscribe such

material at such other location.

8.34.1

8.34.2

8.34.3

in the event that an audit of the Contractor is conducted
specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Contractor or otherwise, then the Contractor shall file a copy
of such audit report with the County’s Auditor-Controller
within thirty (30) days of the Contractor’'s receipt thereof,
unless otherwise provided by applicable Federal or State
law or under this Contract. Subject to applicable law, the
County shall make a reasonable effort to maintain the
confidentiality of such audit report(s).

Failure on the part of the Contractor to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,
representatives of the County conduct an audit of the
Contractor regarding the work performed under this
Contract, and if such audit finds that the County’'s dollar
liability for any such work is less than payments made by
the County to the Contractor, then the difference shall be
either: a) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of the
County’s Auditor-Controller, deducted from any amounts
due to the Contractor from the County, whether under this
Contract or otherwise. If such audit finds that the County’s

dollar liability for such work is more than the payments
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made by the County to the Contractor, then the difference
shall be paid to the Contractor by the County by cash
payment, provided that in no event shall the County’s
maximum obligation for this Contract exceed the funds

appropriated by the County for the purpose of this Contract.

8.35 RECYCLED BOND PAPER

Consistent with the Board of Supervisors’ policy to reduce the

8.36

amount of solid waste deposited at the County landfills, the

Contractor agrees to use recycled-content paper to the maximum

extent possible on this Contract.
SUBCONTRACTING

8.36.1

8.36.2

8.36.4

The requirements of this Contract may not be subcontracted

by the Contractor without the advance approval of the

County. Any attempt by the Contractor to subconiract

without the prior consent of the County may be deemed a

material breach of this Contract.

If the Contractor desires to subcontract, the Contractor shall

provide the following information promptly at the County’s

request:

= A description of the work to be performed by the
Subcontractor,

= A draft copy of the proposed subcontract; and

= QOther periinent information and/or certifications
requested by the County.

The Contractor shall indemnify and hold the County

harmless with respect o the activities of each and every

Subcontractor in the same manner and to the same degree

as if such Subcontractor(s) were the Contractor employees.

The Contractor shall remain fully responsible for all

performances required of it under this Contract, including

those that the Contractor has determined to subcontract,
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8.36.5

8.36.6

8.36.7

8.36.8

notwithstanding the County’s approval of the Contractor’s
proposed subcontract.

The County’s consent to subcontract shall not waive the
County’s right to prior and continuing approval of any and all
personnel, inciuding Subcontractor employees, providing
services under this Contract. The Contractor is responsible
to notify its Subcontractors of this County right.

The County’s Project Director is authorized to act for and on
behalf of the County with respect to approval of any
subcontract and Subcontractor employees. After approval
of the subcontract by the County, Contractor shall forward a
fully executed subcontract to the County for their files.

The Contractor shall be solely liable and responsible for all
payments or other compensation to all Subcontractors and
their officers, employees, agents, and successors in interest
arising  through services  performed hereunder,
notwithstanding the County’s consent to subcontract.

The Contractor shall obtain certificates of insurance, which
establish that the Subcontractor maintains all the programs
of insurance required by the County from each approved
Subcontractor. The Contractor shall ensure delivery of all
such documents to:

Department of Health Services

Director, Contract Administration and Monitoring
313 N. Figueroa Street, 6" Floor East

Los Angeles, CA 90012

before any Subcontractor employee may perform any work

hereunder.
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8.37 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

8.38

COMPLIANCE WITH COUNTY’S CHILD SUPPORT

COMPLIANCE PROGRAM

Failure of the Contractor to maintain compliance with the

requirements set forth in sub-paragraph 8.14 - Contractor's Warranty

of Adherence to County’s Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and

remedies available to the County under any other provision of this

Contract, failure of the Contractor to cure such default within ninety

(90) calendar days of written notice shall be grounds upon which the

County may terminate this Contract pursuant to sub-paragraph 8.43

- Termination for Default and pursue debarment of the Contractor,

pursuant to County Code Chapter 2.202.

TERMINATION FOR CONVENIENCE

8.38.1 This Contract may be terminated, in whole or in part, from
time 1o time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Contractor specifying the extent to which performance of
work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.38.2 After receipt of a notice of termination and except as
otherwise directed by the County, the Contractor shall:
= Stop work under this Contract on the date and to the

extent specified in such notice, and
= Complete performance of such part of the work as shall
not have been terminated by such notice.
8.38.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
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Contractor under this Contract shall be maintained by the
Contractor in accordance with sub-paragraph 8.38, Record

Retention & Inspection/Audit Seftlement.

8.39 TERMINATION FOR DEFAULT

8.39.1

8.39.2

8.39.3

The County may, by written notice to the Contractor,

terminate the whole or any part of this Contract, if, in the

judgment of County’s Project Director:

= Contractor has materially breached this Contract; or

= Contractor fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

= Contractor fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

In the event that the County terminates this Coniract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner

as the County may deem appropriate, goods and services

similar to those so terminated. The Contractor shall be

liable to the County for any and all excess costs incurred by

the County, as determined by the County, for such similar

goods and services. The Contractor shall continue the

performance of this Contract to the extent not terminated

under the provisions of this sub-paragraph.

Except with respect {o defaults of any Subcontractor, the

Contractor shall not be liable for any such excess costs of
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8.39.4

the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Contractor.
Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or confractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every
case, the failure to perform must be beyond the control and
without the fault or negligence of the Contractor. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
beyond the control of both the Contractor and
Subcontractor, and without the fault or negligence of either
of them, the Contractor shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Contractor to meet the required performance schedule. As
used in this  sub-paragraph 8.43.3, the terms
"Subcontractor” and "Subcontractors™ mean
Subcontractor(s) at any tier.

If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Contractor was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties

shall be the same as if the notice of termination had been
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8.39.5

issued pursuant to sub-paragraph 842 - Termination for
Convenience.

The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this

Contract.

8.40 TERMINATION FOR IMPROPER CONSIDERATION

8.40.1

8.40.2

8.40.3

The County may, by written notice to the Contractor,
immediately terminate the right of the Contractor to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Contractor, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Contractor's performance
pursuant to this Contract. In the event of such termination,
the County shall be entitled to pursue the same remedies
against the Contractor as it could pursue in the event of
default by the Contractor.

The Contractor shall immediately report any attempt by a
County officer or employee to solicit such improper
consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.

Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel

or entertainment, or fangible gifts.

8.41 TERMINATION FOR INSOLVENCY
8.41.1 The County may terminate this Contract forthwith in the
Contract Page 49
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8.42

event of the occurrence of any of the following:

= Insolvency of the Contractor. The Contractor shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Contractor is insolvent within the meaning of the Federal
Bankruptcy Code;

= The filing of a voluntary or involuntary petition regarding
the Contractor under the Federal Bankruptcy Code;

= The appointment of a Receiver or Trustee for the
Contractor; or

= The execution by the Contractor of a general assignment
for the benefit of creditors.

8.41.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

TERMINATION FOR NON-ADHERENCE OF COUNTY LOBBYIST

ORDINANCE

The Contractor, and each County Lobbyist or County Lobbying firm

as defined in County Code Section 2.160.010 retained by the

Contractor, shall fully comply with the County’s Lobbyist Ordinance,

County Code Chapter 2.160. Failure on the part of the Contractor or

any County Lobbyist or County Lobbying firm retained by the

Contractor to fully comply with the County’s Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this

Contract.
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8.43

8.44

8.45

8.46

TERMINATION FOR NON-APPROPRIATION OF FUNDS
Notwithstanding any other provision of this Contract, the County shall
not be obligated for the Contractor's performance hereunder or by
any provision of this Contract during any of the County’s future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Confract in the County’s Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County
shall notify the Contractor in writing of any such non-allocation of
funds at the earliest possible date.
VALIDITY
If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.
WAIVER
No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.
WARRANTY AGAINST CONTINGENT FEES
8.46.1 The Contractor warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or confingent fee,

excepling bona fide employees or bona fide established
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commercial or selling agencies maintained by the
Contractor for the purpose of securing business.

8.46.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise
recover, the full amount of such commission, percentage,

brokerage, or contingent fee.

9.0 UNIQUE TERMS AND CONDITIONS

9.1

9.2

CONTRACTOR’S OBLIGATIONS AS A “BUSINESS
ASSOCIATE” UNDER HEALTH INSURANCE PORTABILITY &
ACCOUNTABILITY ACT OF 1996 (HIPAA)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Contractor provides
services to the County and the Contractor receives, has access to,
and/or creates Protected Health Information as defined in Exhibit N
in order to provide those services. The County and the Contractor
therefore agree to the terms of Exhibit J, Contractor’s Obligations
As a “Business Associate” Under Health Insurance Portability &
Accountability Act of 1996 (HIPAA)

CONTRACTOR’'S EXCLUSION FROM PARTICIPATION IN A
FEDERALLY FUNDED PROGRAM

Contractor hereby warrants that neither it nor any of its staff
members is restricted or excluded from providing services under
any health care program funded by the federal government, directly
or indirectly, in whole or in part, and that Contractor will notify
Director in writing, within thirty (30) calendar days, of: (1) any event
that would require Contractor or a staff member's mandatory
exclusion from participation in a federally funded health care
program; and (2) any exclusionary action taken by any agency of

the federal government against Coniractor or one or more staff
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members barring it or the staff members from participation in a
federally funded health care program, whether such bar is direct or
indirect, or whether such bar is in whole or in part. Contractor shall
indemnify and hold County harmless against any and all loss or
damage County may suffer arising from any federal exclusion of
Contractor or its staff members from such participation in a
federally funded health care program. Failure by Contractor to
meet the requirements of this Paragraph shall constitute a material
breach of contract upon which County may immediately terminate

or suspend this Agreement.
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IN WITNESS WHEREOF, Contractor has executed this Contract, or
caused it to be duly executed and the County of Los Angeles, by order of its
Board of Supervisors has caused this Contract to be executed on its behalf by

the Director thereof, the day and year first above written.

COUNTY OF LOS ANGELES

By

JOHN F. SCHUNHOFF, PH.D
Director of Health Services

NATIONAL RESEARCH CORPORATION

CONTRACTOR
By

Name

Title
APPROVED AS TO FORM:
COUNTY COUNSEL
APPROVED AS TO CONTRACT
ADMINISTRATION:
BY DEPARTMENT OF HEALTH SERVICES
CONTRACTS AND GRANTS DIVISION
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EXHIBITD

CONTRACTOR'S EEO CERTIFICATION

Contractor Name

Address

internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because cof race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes I No [
discrimination in all phases of employment.

2. The Contractor periodicaily conducts a self analysis Yes [ Ne O
or utilization analysis of its work force.

3. The Contractor has a system for determining if Yes [J No [0
its employment practices are discriminatory
against protected groups.

4.  Where problem areas are identified in employment Yes [0 No [
practices, the Contractor has a system for taking
reasonable corrective action, o include
establishment of goals or timefables.

Authorized Official’'s Printed Name and Title

Authorized Official’s Signature Date
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COUNTY’S ADMINISTRATION

CONTRACT NO.

COUNTY PROJECT DIRECTOR:

Name:

EXHIBITE

Title:

Address;

Telephone: Facsimile:

E-Mail Address:

COUNTY PROJECT MANAGER:

Name:

Title:

Address:

Telephone: Facsimile:

E-Mail Address:

COUNTY CONTRACT PROJECT MONITOR:

Name:

Title:

Address:

Telephone: Facsimile:

E-Mail Address:
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CONTRACTOR’S ADMINISTRATION

CONTRACTOR’S NAME:

CONTRACT NO:

EXHIBITF

CONTRACTOR’S PROJECT MANAGER:

Name:

Title:

Address:

Telephone:

Facsimile:

E-Mail Address:

CONTRACTOR’S AUTHORIZED OFFICIAL(S)

Name:

Title:

Address:

Telephone:

Facsimile:

E-Mail Address:

Name:

Title:

Address;

Telephone:

Facsimile:

E-Mail Address:

Notices to Contractor shall be sent to the following:

Name:

Title:

Address:

Telephone:

Facsimile:

E-Mail Address:
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EXHIBITH
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.080
CONTRACTOR EMPLOYEE JURY SERVICE

Page 10of3
2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at thelr regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called io jury service, and those employees offen seek 1o be
excused from having to serve. Although changes in the court rules make it more difficult o excuse a potential
jurer on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 {(part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A “Contractor” means a person, partnership, corporation or other entity which has a contract with the county
or a subconiract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. ‘Employee” means any California resident who is a full-time employee of a contractor under the laws of
California.
C. “‘Contract” means any agreement to provide goods fo, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
reguirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use
of a pariicular contractor; or

3. A purchase made through 2 state or federal contract; or

4, A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section
4.4.0 or a successor provision; or

8. A purchase card purchase pursuant {o the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-2810 or & successor provision; or

=

A non-agreement purchase with a value of less than $5,000 pursuant fo the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

Exhibits for Coniract
Jury Service Ordinance
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EXHIBITH
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.080
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a succassor provision.

Page 20of 3
D. “Full time” means 40 hours or more worked per weelk, or a lesser number of hours if:
1. The lesser number is 2 recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. “‘County” means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002}

2.203.020 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to confractors with existing contracts which are extended into option vears that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such confracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002; Ord. 2002-0015 § 1 (part), 2002}

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere fo a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contracior or that the contractor
deduct from the employees’ regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue inierpretations of the
provisions of this chapter and shail issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify fo the county that it

has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior o
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a conifractor's violation of any provision of this chapier, the county depariment head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the coniractor. (Ord. 2002-0015 § 1 (part), 2002)
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Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.080
CONTRACTOR EMPLOYEE JURY SERVICE

Page 3of 3
2.203.070. Exceptions.
A Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a2 manner inconsistent with the laws of the United States or California.
B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining
agreement that expressly so provides.
C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added fo the annual
amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

“Dominant in its field of operation” means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

“‘Affiliate or subsidiary of a business dominant in its field of operation” means a business which is at least
20 percent owned by a business dominant in its field of operation, or by pariners, officers, directors,
majority stockhoiders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.080. Severability.

if any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining
provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002}
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How doss §woark? Doss e g}@? % 1 or suryandering
A distressed parent who e unable or adull have o el snvlbing o
unwilling @ care for 2 baby can legally, Hha ggi,gg} iaki ny the b §§f§?
confidendally, and safely surrander & HNo., However, hospﬁi’.&; or fire station
baby within three days (72 bours) of prrsoanel will ask the surrendedng party
birdh. The baby must be handed 10 20 1o Bl our 2 questionnaire designed 1o
emplovee at 2 hospital or fire station in gather important medical history

Los Angeles County. As long as the informarion, which is very useful in
baby shows no sign of sbuse or neglect, caring for the baby. The questonnaire
1o name or other Information is includes a stamped return envelope and

requitedl. In case the parent changes his can be sent in at 8 later time.

or her mind at a later date and wants the

baby back, staff will use bracdats to help  What happens o e baby?

conmedt them 1o each other. Cne The baby will be examined and given
braceler will be placed on the baby, and medical weatment. Upon release from

a matching bracelet will be given to the the hospital, social workers immediarely
parent or other surrendering aduls. place the baby in 2 safe and loving home

and begin e

What happens Io the parent

Parents who change their minds can or surrendering agult?

begin the process of reclaiming their Onoe the parent or surrendering
baby within 14 days. These parents achdt surrenders the baby to hospital
should call the Los Angeles Comnty ot fire station personnel, they may
Deepartment of Children and Family leave at any time.

Services a1 1-800-540-4000.
Wy ks Calilornis doing this?

San only 2 pavent The purpose of the Safely Surrendered
§3§:§§§§ nte %g%y*? Baby Law is 1o protect bables from

o, While in most cases a pavent will being ebandoned, hurt or killed by their
bring in the baby, the Law allows other parents. You may have heard tragic
people o bring in the baby if they have stories of bables left in dumpsters or
lawitul custody. public bathrooms. Their pavents may

have been under severs emporional

Does the parent or swventdering  gieess. The mothiers may have hiddes

adult have 1o oall befare thelr pregnandcies, fearful of what would
hringing In e baby? bappen i their families found out.

WNo. A parent or surrendering adult can Because they were afraid and had ne
bring in a baby anytme, 24 hours a day, one or nowhere to turn for help. they

7 days a week, 25 fong as the parent or abandoned their babies. Abandoning 2
surrendering adult surrenders the baby baby is illegal and places the baby in

to somenne who works ar the hospital extreme danger. Too often, it results in
or fire station. the baby's death, The Safely

Susrendered Baby Law prevents this

tragedy from ever iza@;xx‘.ung again in
California,

fg gfﬁﬁéé}%

Early in the moring on April 9. 2083, a healthy baby boy was safely surrendered 1o nurses ar Harbor-

WCLA Medical Center. The woman who brought the baby o the hospital identfisd herself as the baby's aunt
and stared the baby's mother had asked her to bring the baby to the hospital on her bebalf, The aunt was given a

braceler with & mumber matching the anklet placed on the baby: this would provide seme idendfication in the event the

mother changed her mind about surrendering the baby and wished to reclaim the baby in the 14-day period allowed by the
Law. The aunt was also provided with s medical questionnaire and said she would have the mother coroplets and mail back in i
the stamped return snvelope provided. The baby was examined by medical staif and pronvunced healthy and full-term. He was placed

with a loving family that had been approved 1o adopt him by the Department of Children and Family Services.
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2Como funciona?
¥ padre/madre con dificultades gue no
pueda o no quier cuidar de su recién

i

nacido puede entregario en forma legal,

nfidencial y segura dentro de los wes dias

(72 boras) del nacimicnto. Bl bebé debe ser
cntregade a un empleado de cualquier
hospital o cuarte] de bomberos def Condado
de Los Angeles. Siempre que of bebé no
presente signos de abuso o negligencia, no
serd necesario suministrar nombees ni
informacién alguna. Siel padre/madre

cambia de opinién posteriormente ¥ d
recuperar a su bebd, los wabajadores
utilizarin brazaletes para poder vincularlos.
El bebé¢ Hlevard un brazalete y o
padre/madre o ef adulro que lo entregue

recibird un brazalete igual.

i 3% L3 8
desea recuperar a su bebe?
Los padres que cambien de opinién
pueden comenzar ¢l proceso de reclamar a
su gecién nacido dentre de Jos 14 dias,
Estos padres deberdn llamar al
Departamento de Servicios para Nihos ¥
Familias (Department of Children and
Family Services) del Condado de Los
Angeles al 1-800-540-4000.

84lp ios padres podran Hevar
al recién nackio?

MNo. §i bien en la mayorfa de los casos
son los padres los que llevan al bebé, la
ley permite que otras personas lo hagan
si tienen custodin tegal.

sLos padres ¢ of adutle qus
sutregs &l bebé deben Hamar
antes de Hevar al behs?

No. El padre/madre o adulto puede llevar
al bebé en coulquier momento, las 24
horas del dis, los 7 dias de Iz semana,
siempre v cuando entreguen a su bebé 4 un
empleado del hospital o cnartel de
bomberos,

A la mahana temprano del diz 9 de abril de 2003, se entregd un recién nacido saludable a las enfermeras del

Harbor-UCLA Medical Center. La mujer que Hevd of recién nacido al hospical se dio a conocer como a tia del

bebé, y dijo que la madre le habia pedido que llevara al bebé al hospital en su nombre.  Le entregaron 2 Ja tia un

brazalete con un niimero que coincidia con la pulsera del bebé; esto servirfa como identificacidn en caso de que la madre
cambiara de opinidn con respecto a fa entrege del bebé y decidiera recuperarlo dentro del perfodo de 14 dias que permite esta
ley. También le dieton a la tha un cuestionario médico, 3
frangueo pagado que ke habian dado. El personal médico examing 2l bebé v se determing que estaba saludable v 2 término. Bl bebé fue

ubicade con una buena familia que ya habia sido aprobada para adoptarle por o Departamento de Servicios para Nifios y Familias.

ella do que la madre lo llenaria v lo enviaria de vuelta dentro del sobse con

EXHIBIT!

sEs necesario que ¢f padref
madre o adulio diga algo 2 Ias
persongs gue reciben al bebé?
No. Sin embargo, el personal del hospiral o
cuarte] de bomberos

e pedird a la persota
gue entregue al bebé que Hone un
cuestionario con Lo fnalidad de recabar
antecedentss médicos importantes, que
resultan de gran utilidad para cuidar bien
del bebé. B cuestionario inclaye un sobre
con ¢f sello postal pagado pare enviarlo en
otro momento.

$hué pasard con of behé?

El hebé serd examinado v le brindarin
atencidn médica. Cuando le den el alta del
hospiral, los trabajadores sociales
inmediatamente ubicardn al bebé en un
uro donde

bogar « sstard bien atendido, v

s¢ ComE de Adupw‘azm
:0ué pasard con & padre/madre
o adullo gue entregus al hehé?
Una vez que los padres o adulto hayan
entregado al bebé al personal def hospital o
cuartel de bomberos, pueden irse en
cualquier momento.

:Por gué se estd haslendo eslo
on California? 2

L2 finalidad de la Ley de Entrega de Bebés
sin Peligro es proteger a los bebés para que
no sean abandonados, lastimados o
muertos por sas padres. Usted
probablemente haya escuchado historias

rhgicas sobre s abandonados en
basureros o en bafios piblicos. Los padres
de esos bebés probablemente hayan estado
pasando por dificultades emodonales
graves. las madres pueden haber ocultado
su embarazo, por temor a lo que pasarfa s
sus familias se enteraran, Abandonaron a
sus bebés porque enfan micdo ¥ no tenfan
nadic 2 quien pedir ayuda. El abandono
de un recién nacide es ilegal ¥ pone al bebd

en una sitaacion de peligro exremo. Muy
a menudo ¢l sbandono provoca la muerte

del b La Ley de Entrega de Bebés sin

Peligro impide que vuelva a suceder est
tragediz en California.
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AGREEMENT
CONTRACTOR’S OBLIGATIONS AS A “BUSINESS ASSOCIATE”
UNDER THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY
ACT OF 1996 (HIPAA)

Under this Agreement, Contractor (“Business Associate”) provides services (“Services”)
to County ("Covered Entity”) and Business Associale receives, has access {o, or creales
Protected Health Information in order to provide those Services. Covered Entity is
subject to the Administrative Simplification requirements of the Health Insurance
Portability and Accountability Act of 1996 (HIPAA} and regulations promuigated
thereunder, including the Standards for Privacy of Individually ldentifiable Health
Information (“the Privacy Regulations”) and the Health Insurance Reform: Security
Standards (“the Security Regulations”) at 45 Code of Federal Regulations Parts 160 and
164 (“together, the “Privacy and Security Regulations”).

The Privacy and Security Regulations reguire Covered Eniity to enter into a contract with
Business Associate in order to mandate certain protections for the privacy and security
of Protected Health information, and those Regulations prohibit the disclosure o or use
of Protected Health Information by Business Associate if such a contract is not in place.

Therefore, the pariies agree as follows:
1.0 DEFINITIONS

1.1 “Disciose” and “Disclosure” means, with respect io Protected Health Information,
the release, transfer, provision of access to, or divulging in any other manner of
Protected Health information outside Business Associate’s internal operations or
o other than its empioyees.

1.2 “Electronic Media” has the same meaning as the term “electronic media” in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media
including memory devices in computers <{(hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk,
optical disk, or digital memory card; or (2) Transmission media used {o exchange
information already in electronic storage media. Transmission media include, for
example, the internet (wide-open), extranet (using internet technology 1o link a
business with information accessible only to coliaborating parties), leased lines,
dial-up lines, private networks, and the physical movement of
removable/transportable electronic siorage media.  Certain transmissions,
including of paper, via facsimile, and of voice, via telephone, are not considered
to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission.

1.3 “Electronic Protected Health Information” has the same meaning as the term
“electronic protected health information” in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is {i)
transmitted by electronic media; (ii) maintained in electronic media.




1.4

1.5

1.6

1.7

1.8

1.9

2.0

2.1

PAGE 2 OF 6

“Individual” means the person who is the subject of Protected Health information, and shall
include a person who qualifies as a personal representative in accordance with 45 C.F.R. §
164.502(g).

“Protected Health Information” has the same meaning as the term “protected health
information” in 45 C.F.R. § 164.503, limited to the information created or received by
Business Associate from or on behalf of Covered Entity. Protected Health Information
includes information, whether oral or recorded in any form or medium, that (i) relates to the
past, present, or future physical or mental health or condition of an Individual; the provision
of health care to an Individual, or the past, present or future payment for the provision of
health care to an Individual; (i) identifies the Individual (or for which there is a reasonable
basis for believing that the information can be used to identify the Individual);, and (iii) is
received by Business Associate from or on behalf of Covered Entity, or is created by
Business Associate, or is made accessible to Business Associate by Covered Entity.
“Protected Health Information” includes Electronic Health Information.

“Required By Law” means a mandate contained in law that compels an entity to make a
Use or Disclosure of Protected Health Information and that is enforceable in a court of law.
Required by law includes, but is not limited to, court orders and court-ordered warrants;
subpoenas or summons issued by a court, grand jury, a governmental or fribal inspector
general, or any administrative body authorized to require the production of information; a
civil or an authorized investigative demand; Medicare conditions of participation with
respect to health care providers participating in the program; and statutes or regulations
that require the production of information, including statutes or regulations that require such
information if payment is sought under a government program providing benefits.

“Security _Incident” means the attempted or successful unauthorized access, Use,
Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an Information
System when those attempts are not reasonably considered by Business Associate to
constitute an actual threat to the Information System.

“Services” has the same meaning as in the body of this Agreement.

“Use” or “Uses” mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information within
Business Associate’s internal operations.

Terms used, but not otherwise defined, in this Paragraph shall have the same meaning as
those terms in the HIPAA Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

Permitied Uses and Disclosures of Protecied Health Information. Business Associate:
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(a) shall Use and Disclose Protected Health Information as necessary to perform the
Services, and as provided in Sub-sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and 5.2 of this
Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;

(c) may, as necessary for the proper management and administration of its business or to
carry out its legal responsibilities:

(i) Use Protected Health Information; and
(ii) Disclose Protected Health Information if the Disclosure is Required by Law.

Business Associate shall not Use or Disclose Protected Health Information for any other
purpose.

Adequaie Safeguards for Protecied Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or Disclosure
of Protected Heaith Information in any manner other than as permitted by this
Paragraph. Business Associate agrees fo limit the Use and Disclosure of Protected
Health Information to the minimum necessary in accordance with the Privacy
Regulation’s minimum necessary standard.

(b) effective as of April 20, 2005, specifically as to Electronic Health Information, shall
implement and maintain administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of
Electronic Protected Health Information.

Reporting Non-Permitted Use or Disclosure and Security Incidents. Business Associate
shall report to Covered Entity each Non-Permitied Use or Disclosure that is made by
Business Associate, its employees, representatives, agents or subcontractors, but is not
specifically permitted by this Agreement, and effective as of April 20, 2005, shall report fo
Covered Entity each Security Incident of which Business Associate becomes aware. The
initial report shall be made by telephone call to the Covered Entity’s HIPAA Privacy Officer
within forty-eight (48) hours from the time the Business Associate becomes aware of the
Non-Permitted Use or Disclosure or Security Incident, followed by a full written report no
later than ten (10) business days from the date the Business Associate becomes aware of
the non-permitted Use or Disclosure or Security Incident to the Chief Privacy Officer at:

Chief HIPAA Privacy Officer, County of Los Angeles
Kenneth Hahn Hall of Administration

500 West Temple St

Suite 410

Los Angeles, CA 90012

(213) 974-2164

Exhibits for Contract

06/09



2.4

2.5.

2.6

2.7

2.8

PAGE4OF 6

Mitigation of Harmful Effect. Business Associate agrees io mitigate, to the extent
practicable, any harmful effect that is known to Business Associate of a Use or Disclosure
of Protected Health information by Business Associate in violation of the requirements of
this Paragraph.

Availability of Internal Practices, Books and Records to Government Agencies. Business
Associate agrees to make its internal practices, books and records relating to the Use and
Disclosure of Protected Health Information available to the Secretary of the federal
Department of Health and Human Services for purposes of determining Covered Entity’s
compliance with the Privacy and Security Regulations. Business Associate shall
immediately notify Covered Entity of any requests made by the Secrstary and provide
Covered Entity with copies of any documents produced in response to such request.

Access 1o Protected Health Information. Business Associate shall, to the exient Covered
Entity determines that any Protected Health Information constitutes a “designated record
set” as defined by 45 C.F.R. § 164.501, make the Protected Health Information specified by
Covered Entity available to the Individual(s) identified by Covered Enlity as being entitled to
access and copy that Protected Health Information. Business Associate shall provide such
access for inspection of that Protected Health Information within two (2) business days after
receipt of request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request from
Covered Entity.

Amendment of Protecied Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a “designated
record set” as defined by 45 C.F.R. § 164.501, make any amendments {o Protecied Health
Information that are requested by Covered Entity. Business Associate shall make such
amendment within ten (10) business days after receipt of request from Covered Entity in
order for Covered Entity to meet the requirements under 45 C.F.R. § 164.526.

Accounting of Disclosures. Business Associate agrees to maintain documentation of the
information required to provide an accounting of Disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528, and to make this information available
to Covered Entity upon Covered Entity's request, in order to allow Covered Entity to
respond to an Individual's request for accounting of disclosures. However, Business
Associate is not required to provide an accounting of Disclosures that are necessary o
perform its Services if such Disclosures are for either payment or health care operations
purposes, or both. Additionally, such accounting is limited to disclosures that were made in
the six (8) years prior to the request (not including disclosures that were made prior {o the
compliance date of the Privacy Rule, April 14, 2003) and shall be provided for as long as
Business Associate maintains the Protected Health Information.
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Any accounting provided by Business Associate under this Section 2.8 shall include: (a)
the date of the Disclosure; (b) the name, and address if known, of the entily or person who
received the Protected Health Information; (c) a brief description of the Protected Health
information disclosed; and (d) a brief statement of the purpose of the Disclosure. For each
Disclosure that could require an accounting under this Sub-section 2.8, Business Associale
shall document the information specified in (a) through (d), above, and shall securely
maintain the information for six (8) years from the date of the Disclosure. Business
Associate shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Sub-section 2.8
to permit Covered Entity to respond to a request by an Individual for an accounting of
disclosures of Protected Health Information in accordance with 45 C.F.R. § 164.528.

OBLIGATION OF COVERED ENTITY

Obligation of Covered Entity. Covered Entity shall notify Business Associate of any current
or future restrictions or limitations on the use of Protected Health Information that would
affect Business Associate’s performance of the Services, and Business Associate shall
thereafter restrict or limit its own uses and disclosures accordingly.

TERM AND TERMINATION

Term. The term of this Paragraph shall be the same as the term of this Agreement.
Business Associate’s obligations under Sections 2.1 (as modified by Section 4.2), 2.3, 2.4,
2.5,2.86, 2.7, 2.8, 4.3 and 5.2 shall survive the termination or expiration of this Agreement.

Termination for Cause. In addition to and notwithstanding the termination provisions set
forth in this Agreement, upon Covered Entity’s knowledge of a material breach by Business
Associate, Covered Entity shall either:

(a) Provide an opportunity for Business Associate to cure the breach or end the violation,
and terminate this Agreement if Business Associate does not cure the breach or end
the violation within the time specified by Covered Entily; or

(b) Immediately terminate this Agreement if Business Associate has breached a material
term of this Paragraph and cure is not possible; or

(c) If neither termination or cure are feasible, Covered Entity shall report the violation to the
Secretary of the federal Department of Health and Human Services.

Disposition of Protected Health Information Upon Termination or Expiration

(a) Except as provided in paragraph (b) of this section, upon termination for any reason or
expiration of this Agreement, Business Associate shall return or destroy all Protected
Health information received from Covered Enfity, or
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created or received by Business Associate on behalf of Covered Entity. This provision
shall apply to Protected Health Information that is in the possession of subcontractors or
agents of Business Associate. Business Associate shall retain no copies of the
Protected Health information.

(b} In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to Covered
Entity nofification of the conditions that make it infeasible. If return or destruction is
infeasible, Business Associate shall extend the protections of this Agreement {o such
Protected Health Information and limit further Uses and Disclosures of such Protected
Health Information fo those purposes that make the return or destruction infeasible, for
so long as Business Associate maintains such Protected Health Information.

MISCELLANEOQUS
No Third Party Beneficiaries. Nothing in this Paragraph shall confer upon any person other

than the parties and their respective successors or assigns, any righis, remedies,
obligations, or liabilities whatsoever.

Use of Subconiractors and Agents. Business Associate shall require each of its agenis and
subcontractors that receive Protected Health information from Business Associate, or
create Protected Health Information for Business Associate, on behalf of Covered Entity, to
execute a written agreement obligating the agent or subcontractor to comply with all the
terms of this Agreement.

Relationship fo Agreement Provisions. In the event that a provision of this Paragraph is
contrary to any other provision of this Agreement, the provision of this Paragraph shall
control. Otherwise, this Paragraph shall be construed under, and in accordance, with the
terms of the Agreement.

Regulatory References. A reference in this Paragraph o a section in the Privacy or
Security Regulations means the section as in effect or as amended.

Interpretation. Any ambiguity in this Paragraph shall be resolved in favor of a meaning that
permits Covered Entity to comply with the Privacy and Security Regulations.

Amendment. The parties agree fo take such action as is necessary to amend this
Paragraph from time fo time as is necessary for Covered Entity to comply with the
requirements of the Privacy and Security Regulations.

Effective: 4/30/05
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EXHIBIT A

National Research Corporation

Statement of Work
Patient Experience Surveys
Sample Unit #Action Plan Targets
Med/Sur
IP Rehab
Total

1. Contractor to print, mail, and handle the surveys of an estimated 2,700 discharged
patients per year. Contractor will prepare two separate surveys. One survey will be for
Inpatient Rehabilitation and the second survey will be for Medicine/Surgery patients
(non-rehabilitation patients). Contractor will sample patients proportional to the number
of unit admissions per year.

2. An outgoing envelope and a “business reply envelope” is included as part of the mailing,
as well as postage for outgoing and incoming mail.

3. Contractor shall provide cover letters and surveys in English and Spanish.

4. Contractor to develop experience or behavior type survey questions that are written at a
6" grade level. Survey for the Med/Surg patients must incorporate the Hospital
Consumer Assessment of Health Providers and Systems (HCAHPS) initiative, sponsored
by Centers for Medicare and Medicaid Services (CMS). Note: HCAPHS is applicable
only to Medicine/Surgery inpatients and 22 required HCAPHS questions are incorporated
into the Medicine/Surgery survey tool.

5. Contractor to obtain electronic file of discharged patient information from Rancho and
sends surveys to each patient within two weeks of discharge.'

6. Contractor will generate a second survey for non respondents after 2 weeks. Contractor
to provide second wave survey services sufficient to meet, but not exceed contracted
hospital participation requirement, as outlined by HCAHPS initiative, sponsored by
CMS.

" Access subject to County Protected Health Information (PHI) protocol and Contractor’s Obligations as a Business
Associate under the Health Insurance Portability and Accountability Act of 1996 (HIPAA)
iofs
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EXHIBIT A

National Research Corporation
Statement of Work

Upon receipt of the patient-completed experience surveys, Contractor will perform all of
the data entry, quality control and analysis using computer software designed specifically
for that purpose.

Contractor shall compile results, present reports with appropriate statistical display,
benchmarking and comparison with other hospitals and specifically other rehabilitation
hospitals.

Rancho to receive quarterly reports referred to as Summary Action Plan Reports. The
reports will identify areas for improvement and exemplary work. The priority index will
plot how Rancho scored in the eight Dimensions of Patient-Centered Care.
Coordination and Integration of Care

Continuity and Transition

Emotional Support

Information and Education

Involvement of Family and Friends

Physical Comfort

Respect for Patient Preferences and Values

Access to Care

EOmHoUQwe

Contractor to provide custom reports featuring specialized analysis of Rancho data.
Example: comparison by patient unit of scores for satisfaction with service by provided
by specific therapy modalities or provide reports by patient units and/or services such as
Medicine, Surgery, Rehabilitation Services, Stroke, Spinal Cord Injury, Neuro and Adult
Brain Injury.

Reports to be dispatched within 25 days following the end of the reporting period. The
reports are dispatched electronically to Rancho’s Public Information Officer and Chief
Strategic Development Officer who report to the Chief Executive Officer. They are
notified by e-mail when reports are ready for review on the password protected website.

The Contractor will provide the data in Action Plan format every quarter as follows:
A. Executive Summary Report - Summarizing key changes in results from last
reporting period and focusing on priorities for improvement.
B. Key Analysis Report - Including changes from period to period, Percentile
Ranking, Correlations, Priorities, Unit/Location comparisons.
C. Electronic Report - In color
D. Modular Report - Individual pages/sections may be pulled out and distributed.

HCAPHS data is transmitted to CMS on a monthly basis for their Hospital
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Compare website.

Patient written comments (eComments) are updated to the Picker website on a
weekly basis.

13. Contractor to provide Internet capability and on-line analysis to be accessible 24 hours/7
days a week via password and allow users to manipulate the data and to develop their
own unique eReports. Data has no patient identifiers.

14. Contractor to provide manual explaining how the surveys are coded and the statistics
used in the reports; also to describe the calculations used throughout the standard reports.

15. Contractor to provide reports which are available electronically through a bulletin board,
e-mail and over the Internet through a secured transmission procedure that requires both a
client number and a password to access.

16. Contractor shall provide technical support to assist staff to understand and use the data;
provide networking with “best practice” facilities; provide local state and national
comparisons and on-line access to data and surveys.

17. Contractor will also provide an HCAHPS action plan that presents adjusted patient
experience data in the HCAHPS dimensions according to CMS guidelines.

18. Contractor to provide at no additional charge, an electronic file of all raw patient data
collected or processed by Contractor on Rancho patients, on a quarterly basis. This
excludes open ended responses.

19. Contractor to provide benchmarking with other like rehabilitation providers, public
hospitals and with Contractor clients currently receiving reports.

20. Contractor to provide additional benchmarking upon request by customized peer groups
by:

Bed size

Volume

Region

Freestanding facility

Specialty

Profit/not-for-profit

Health System

OFHOO W

21. Contractor to provide benchmarking information by DRG and MDC. All data files
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22.

23.

24.

25.

26.

27.
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received for the HCAHPS project will contain DRG information. This information will
be made available to facility.

Contractor to provide free, unlimited telephone consultation with clients through toll free
numbers. Customer service staff to be available Monday through Friday, 8:00 a .m. - 8:00
p.m. PST, to discuss questions, suggests special reports and help interpret data, through
the designated Rancho contact person.

Contractor to provide free on-site training sessions as needed by Rancho.

Contractor to provide a copy of the Contractor’s Client Reference Manual, for use as
quick reference by clients regarding aspects of implementing services and as an ongoing
resource for commonly asked questions.

Contractors to provide access to NRC+Picker’s Catalyst. Through Catalyst, Contractor
will provide access to monthly conferences offered via web meeting to provide
opportunity to access to industry experts specializing in patient care and quality issues.

Contractor to provide a bimonthly newsletter offering information about using the
surveys, interpreting the data, non-response bias, goal setting, answering questions and
highlighting the use of patient experience survey data in performance improvement

programs. Copies to be sent to Rancho contact and additional copies to be available for
internal distribution.

Contractor will make available patient comments. The patient comments (eComments)
will be downloaded weekly and can be accessed 24/7 via the password protected website
with no patient identifiers. Exception is for “Service Alerts.” Comments will be
transcribed by NRC and posted within 48 hours of receipt. All comments will be
separated by an NRC coder into urgent and non-urgent categories upon receipt of the
completed survey. Urgent comments will be defined prior to Rancho implementation and
include identification of key terminology (e.g. adverse reactions to medications, etc.) An
urgent comment will be immediately typed verbatim and coded by topic area (nursing,
food services, emotional support, etc.), as well as valence ( positive, negative, neutral).
The designated contact will be sent an e-mail notification of the “service alert” (urgent
comment) containing a link to the comment. The patient’s survey results, verbatim
comment, and other information (age, MRN, unit, etc.) will be available via the link.
These comments will be posted to the eComments website within 24 hours of receipt.
Non-urgent comments will be keyed with in 48 hours of survey receipt and coded by
categories easily understood and acted upon. A comment report will be available
through eComments.
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30.

31.

32.
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- Contractor to provide a user group of health system clients and hold regular scheduled

conference calls to share ideas, conduct mutual problem solving, discuss trends and
network around best practices.

Contractor to provide consulting services to recommend needed changes to help answer
the difficult questions Such as: Where do we need to go? What is our service vision?
How do we maximize our competitive advantage?

Contractor to provide website with extensive on-line information to include but not
limited to: products, online reports, news, research and development, success stories,

Value Added Services, accreditation news, published articles and consulting on line
survey

Contractor to provide free on-site training sessions as needed by Rancho.

Contractor to provide a copy of the Contractor’s Client Reference Manual, for use as
quick reference by clients regarding aspects of implementing services and as an ongoing
resource for commonly asked questions.

. Contractor to conduct a variety of research studies and new product development

projects, as requested by clients. Summaries of the research projects to be available
through the Contractor’s website.
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